
 
 

 
 

1 

 جدول أعمال ا�جمعية

1. Voting on the Board’s resolution to appoint Dr. Abdullah 

Abdulrahman Alshwer a non-executive Member of the Board of 

Directors representing Riyad Bank,  starting from the date of his 

appointment on 24/08/2023G to complete the Board term until the 

end of the current term on 15/11/2024G, succeeding the former 

member Mrs. Amal Abdullah Aluwaymi (Non-Executive Member)  

who resigned on 23/08/2023G. (CV Attached) 

بن   .1 عبدالله  الدكتور/  بتعي�ن  الإدارة  مجلس  قرار  ع��  التصو�ت 

الر�اض بمجلس  عبدالرحمن الشويعر كعضو غ�� تنفيذي ممثلا لبنك 

تار�خ   من  ابتداءً  الشركة   وذلك  24/08/2023إدارة  دورة  م،  لإكمال 

الدورة ا�حالية ��   ان��اء   م،  15/11/2024تار�خ  ا�جلس ح�ى تار�خ 
ً
خلفا

(عضو غ��  لأستاذه/ امل عبدالله اللو��ي  ا  السابق  الادارة لعضو مجلس  

 (مرفق الس��ة الذاتية)  م.23/08/2023بتار�خ  ھالمستقيلتنفيذي) 

2. Voting on the Board’s resolution to appoint Mr. Bader Brahim 

Alswailem as an Independent Board Member, starting from the date 

of his appointment on 08/06/2023G to complete the Board term 

until the end of the current term on 15/11/2024G, succeeding the 

former member Mr. Abdulaziz bin Abdulmohsin bin Hassan 

(Independent Member) who resigned on 28/02/2023G. (CV 

Attached) 

بتعي�ن    التصو�ت .2 الإدارة  مجلس  قرار  براهيم    / الأستاذع��  بن  بدر 

الإدارة    السو�لم مجلس   ��  
ً
مستقلا  

ً
تار�خ  عضوا من  ابتداءً 

الدورة  وذلك  م،  08/06/2023 ان��اء  تار�خ  ح�ى  ا�جلس  دورة  لإكمال 

�� الادارة  م،  15/11/2024تار�خ    ا�حالية  مجلس  لعضو   
ً
السابق  خلفا

المستقيل  ) عضو مستقل(  عبدالعز�ز بن عبدا�حسن بن حسنذ/ الأستا

 (مرفق الس��ة الذاتية) م. 28/02/2023بتار�خ 

3. Vote on amending the company’s bylaws in accordance with the 

new companies’ law and rearrangement of Articles and their 

numbering in the Company’s Bylaws according to the proposed 

amendments mentioned. (Attached) 

الأساس   .3 النظام  �عديل  ع��  نظام التصو�ت  مع  يتوافق  بما  للشركة 

التعديلات  مع  لتتوافق  النظام  مواد  ترقيم  و�عادة  ا�جديد  الشر�ات 

 (مرفق) . المق��حة

 

4. Voting on the amended Article (2) of the Company’s Bylaws relating 

to Company's Name. (Attached) 

سم  بامن نظام الشركة الاساس، المتعلقة  )  2( التصو�ت ع�� �عديل المادة .4

 (مرفق)  .الشركة
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5. Voting on the amendment of Article (12) of the Company’s Bylaws 

relating to the Trade of Shares. (Attached) 

 

5. ) المادة  �عديل  ع��  المتعلقة  12التصو�ت  الاساس،  الشركة  نظام  من   (

 (مرفق). بتداول الأسهم 

6. Voting on the amendment of Article (15) of the Company’s Bylaws 

relating to the Company's Management. (Attached) 

 

6. ) المادة  �عديل  ع��  المتعلقة  15التصو�ت  الاساس،  الشركة  نظام  من   (

 (مرفق)  .بإدارة الشركة

 

7. Voting on the amendment of Article (20) of the Company’s Bylaws 

related to the Authorities of the Chairman and position tenure, Vice 

Chairman, Managing Director, and the Board Secretary. (Attached) 

 

7. ) المادة  �عديل  ع��  المتعلقة  20التصو�ت  الاساس،  الشركة  نظام  من   (

بصلاحيات رئيس مجلس الإدارة ومدة عضو�تھ، وعضو�ة نائبھ والعضو 

 (مرفق)  .المنتدب وأم�ن السر

 

8. Voting on the deletion of Article (26) of the Company’s Bylaws 

relating to the Incorporating Assembly. (Attached) 

 

8. ) المادة  حذف  ع��  المتعلقة  26التصو�ت  الاساس،  الشركة  نظام  من   (

 (مرفق)  .سيةا�جمعية التأسي ب

9. Voting on the deletion of Article (27) of the Company’s Bylaws 

relating to the Competencies of Incorporating Assembly. 

(Attached) 

 

9. ) المادة  حذف  ع��  الاساس،27التصو�ت  الشركة  نظام  من  المتعلقة    ) 

 (مرفق)  .اختصاصات ا�جمعية التأسيسيةب

 

10. Voting to amend the company's Corporate Governance Manual. 

(Attached) 

 (مرفق)  .دليل ا�حوكمة ا�خاص بالشركة �عديلالتصو�ت ع��  .10

 



 
 

 
 

Form No. (1) Resume 
1)Personal Information of the Nominated Member 

Abdullah Abdurahman Abdullah AlShwer  Full Name 

15/01/1976 Date of Birth Saudi Nationality 

2) Academic Qualifications of the Nominated Member 
The Name of the 
awarding entity Date of the awarded degree Specialization Qualification No. 

King Saud University 2000 Finance Bachelor 1 

John Neff School of 
Business 
The University of Toledo 

2004 Finance & 
MIS 

Master 
2 

Lubar School of Business 
University of Wisconsin, 

2012 Investment & 
Finance 

Doctor 3 

3) Experiences of the Nominated Member 

Chief Executive Officer Riyad Capital Company. From 05/2023 till date 

Chief Executive Officer & Managing Director Ashmore Investment Saudi Arabia From 2017 till 2023 

Chief Executive Officer & Secretary General Higher Education Fund, Saudi Arabia From 2016 till 2017 

Chairman, Advisory Committee Capital Market Authority From 2017 till 2018 

Member, Advisory Committee Capital Market Authority From 2017 till 2017 

Advisor to the Minister of Education Ministry of Education Saudi Arabia From 2015 till 2016 

Investment Strategist Agricultural Development Fund From2014 till 2016 

Investment Strategist The Higher Commission for Endowments Ministry of Endowments, 
Saudi Arabia 

From2012 till 2016 

Chairman Department of Finance, Business School 
King Saud University 

From2012 till 2015 

Assistant Professor of Investment & Finance Department of Finance, Business School 
King Saud University 

From2012 till 2015 

Lecturer of Finance Lubar School of Business University of Wisconsin From2009 till 2010 

Head of Accounts Payable Alshwer Real Estates Est. From1999 till 2000 

4) Current membership in the board of directors of other joint stock companies (listed or un-listed) or 
any other company of any legal form or its committees: 

Legal 
form of 
the 
Compa
ny 

Membership 
of 
Committees 

Membership Nature( 
Personal Capacity, 
Representative) 

Members
hip Type 
(Executiv
e, non 
executive
, 
Independ
ent) 

Main 
Activity 

Company 
Name No. 

Listed joint 
stock 

company 

Board 
Directorship Personal Capacity Independent Investment 

Ashmore 
Investment 
Saudi Arabia 

1 



 
 

 

 
- Board 

Directorship Personal Capacity Independ
ent Education Riyadh 

Schools 2 

joint stock 
company Board 

Directorship Personal Capacity Independent Investment 
Alesamyah 
Investment 
Company 

3 

joint stock 
company 

Board 
Directorship Personal Capacity Independent 

Agricultural 
and 

Livestock 
Investment 

Saudi 
Agriculture 
and 
Livestock 
Investment 
Company 

4 

Governme
ntal 

entity 
Board 

Directorship 
Personal Capacity Independ

ent Investment 

Saudi 
Technology 
Developme
nt and 
Investment 
Company 

5 

joint stock 
company Board 

Directorship 
Personal Capacity Independ

ent 

Hospitality 
and 

entertainme
nt 

Alkhozama 
Managemen
t Company 

6 

Semi-
Governme

ntal 
 

Board 
Directorship Personal Capacity Independ

ent Financing 
Kirnaf 
Financing 
Company 

7 

Limited 
liability 

 

Board 
Directorship Personal Capacity Independ

ent 

food 
manufactur

er 

Saudi 
Bakeries 
Company 

8 

Listed joint 
stock 

company 
 

Board 
Directorship Personal Capacity Independ

ent 

Chemical 
Developme

nt 

Chemical 
Developme
nt Company 

9 

Closed 
joint stock 
company 

Investment 
Committee 

Member 
Personal Capacity Independ

ent investment 

Ashmore 
GCC 
Education 
Fund 

10 

Closed 
joint stock 
company 

Investment 
Committee 

Member 
Personal Capacity Independ

ent  
Global 
Focus 
Partners 

11 

Listed joint 
stock 

company 
 

Board 
Member Personal Capacity Independ

ent Bank SNB Capital 12 

Listed joint 
stock 

company 
 

Board Member Personal Capacity Independent Investment Mulkia 
Investments 13 



 
 

 
Governme

ntal 
entity 

Investment 
Committee 

Member 
Personal Capacity Independent Supporting Takaful 

Foundation 14 

Governme
ntal 

entity 

Investment 
Committee 

Member 
Personal Capacity Independent Education 

King Saud 
University 
Endowment
s 

15 

fundraiser Investment 
Committee 

Member 
Personal Capacity Independent Investments 

Sulaiman 
Alrajhi 
Endowment
s 

16 

Governme
ntal 

entity 

Investment 
Committee 

Member 
Personal Capacity Independent Education 

Fund 

Higher 
Education 
Fund (HEF) 

17 

Governme
ntal 

entity 

Investment 
Committee 

Member 
Personal Capacity Independent Education 

and Training 

National 
Center for 
Assessment 
in Higher 
Education 
(QIYAS) 

18 

joint stock 
company Audit Committee 

Member Personal Capacity Independent Bank 
Gulf 
Internationa
l Bank (GIB) 

19 

Governme
ntal 

entity 
Audit Committee 

Chairman Personal Capacity Independent 
developmen

t 
 

Diriyah Gate 
Developme
nt Authority 
(DGDA) 

20 

Governme
ntal 

entity 

Audit Committee 
Member Personal Capacity Independent Stock 

exchange 

Saudi Stock 
Exchange 
(Tadawul) 

21 

joint stock 
company 

Audit Committee 
Chairman Personal Capacity Independent 

Agricultural 
and 

Livestock 
Investment 

Saudi 
Agriculture 
and 
Livestock 
Investment 
Company 
(SALIC) 

22 

Governme
ntal 

entity 

Audit Committee 
Chairman Personal Capacity Independent  

Saudi 
Technology 
Developme
nt and 
Investment 
Company 
(TAQNIA) 

23 

joint stock 
company Audit Committee 

Chairman Personal Capacity Independent 

Hospitality 
and 

entertainme
nt 

Alkhozama 
Managemen
t Company  

24 

Governme
ntal 

entity Member Personal Capacity Independent Financial 
literacy 

National 
Financial 
Literacy 
Committee 

25 



 
 

 
Governme

ntal 
entity Member Personal Capacity Independent 

Financial 
sector 

developmen
t 

National 
Saving 
Committee 

26 

Governme
ntal 

entity Chairman Personal Capacity Independent 
Hospital 

developmen
t 

University 
Hospitals 
PPP 
Committee 

27 

Governme
ntal 

entity 
Chairman Personal Capacity Independent Insurance 

The Joint 
Committee 
for Health 
Insurance 
Plans for 
Saudi 
Students 
Abroad 

28 

Governme
ntal 

entity Member Personal Capacity Independent Education 

Privatization 
Committee 
at the 
Ministry of 
Education 
(MoE) 

29 

 
 



 
 

 
 

Form No. (1) Resume 
1)Personal Information of the Nominated Member 

 Bader Ibrahim Ibrahim Al Swailem Full Name 

23/01/1968 Date of Birth Saudi Nationality 

2) Academic Qualifications of the Nominated Member 
The Name of the 
awarding entity Date of the awarded degree Specialization Qualification No. 

King Saud University 1989 
Accounting in  
 Administrative 

Science 
Bachelor 1 

3) Experiences of the Nominated Member 
Chief Executive Officer & Deputy Chief Executive Officer at YANAL Finance Company, Associate 
company of ORIX Group Japan  

From 2015 till 
2022 

Chief Executive Officer at Electronics & Systems Holding Company, Al Faisaliah Group  From 2009 till 
20014 

General Manager at Modern Electronics Company – SONY, Al Faisaliah Group From 2006 till 
2009 

Group Financial Controller Al Faisaliah Group  From 2002 till 
2006 
4) Current membership in the board of directors of other joint stock companies (listed or un-listed) or 
any other company of any legal form or its committees: 

Legal form 
of the 
Company 

Membershi
p of 
Committee
s 

Membership Nature( 
Personal Capacity, 
Representative) 

Membership 
Type 
(Executive, 
non executive, 
Independent) 

Main 
Activity 

Company 
Name No. 

Listed joint 
stock 

company 
 

Audit 
Committee 

Member 
 

Personal Capacity 
Independent 

Bank 
Samba 

Financial 
Group 

1 

Listed joint 
stock 

company 
 

Board 
Member 

and  Audit 
Committee 
Chairman 

Personal Capacity 

 
 

Independent 
 
 

Electrical 
Industries 

 
Electrical 
Industries 
Company. 

 

2 

Listed joint 
stock 

company 
 

 
Board Member 

and Audit 
Committee 
Chairman 

 

Personal Capacity 

 
Independent 

 
Insurance 

Amana 
Cooperativ
e Insurance 
Company 

 

3 
 
 



 
 

 

Governmental 
entity 

Board Member 
and Audit 

Committee 
Chairman 

 

Personal Capacity 

 
 
 

Independent 
 

 
Solutions 

 

 
 

Integrated 
Solutions 

for 
Manpower 

 

4 

Governmental 
entity 

Audit 
Committee 

Member 
 

Personal Capacity 

 

 
Independent 

 

 
 

Audit 
Committee 

Member 
 

 
 

Education 
& Training 
Evaluation 
Commissio

n 
 

5 

Closed joint 
stock 

company 

Audit 
Committee 
Chairman 

 

Personal Capacity 

 
 

Independent 
 

Health 
Care 

 
Care Shield 

Holding 
Company 

 

6 

Closed joint 
stock 

company 

Audit 
Committee 

Member 
 

Personal Capacity 

Independent 
 food 

security 

Feedco 
Investment 
Company 

 

7 

Closed joint 
stock 

company 

Audit 
Committee 
Chairman 

 

Personal Capacity 
 

Independent 

 
Real-estate 

Zawaya 
Real Estate 
Company 

 

8 

Semi-
Governmental 
 

Audit 
Committee 
Chairman 

 

Personal Capacity Independent Investment 

startup 
subsidiary 

of the 
Public 

Investment 
Fund 

 

9 

Governmental 
entity 

 
 

Executive 
Committee 

Member 
 

Personal Capacity Independent Business 
Council 

Saudi 
Japanese 
Business 
Council 

 

10 

Governmental 
entity 

Executive 
Committee 

Member 
 

Personal Capacity Independent Regulator 

Saudi 
Central 

Bank 
 

11 

Governmental 
entity 

Finance Sector 
Committee 

Member 
 

Personal Capacity Independent 
Business 

Developme
nt 

 
 

Riyadh 
Chamber 

of 
Commerce 

12 



 
 

 
 

Governmental 
entity 

Finance Sector 
Committee 

Member 
 

Personal Capacity Independent 
Business 

Developme
nt 

Federation 
of Saudi 

Chambers 
 

13 

 
 



Request for Amendment of Bylaws 
Name of the Company: Al Alamiya for Cooperative Insurance Company – October 2023 

 

Public 

Note: 

- Modifications are highlighted in Yellow. 

- Deleted texts are highlighted in Blue. 

 

Amendments: 

Article after amendment Article in The Company’s Current Bylaws Article 
The Company has been incorporated in accordance with Cooperative 
Insurance Companies Controlling Law, Companies Act, Capital Market 
Authority's Law and Implementing Regulations thereof as Saudi Joint 
Stock Company between shares' owners in accordance with the 
provisions of these articles set forth hereunder. 

The Company has been incorporated in accordance with Cooperative 
Insurance Companies Controlling Law, Companies Act, Capital Market 
Authority's Law and Implementing Regulations thereof as Saudi Joint 
Stock Company between shares' owners in accordance with the 
provisions of these articles set forth hereunder. 

Article (1): 
Incorporation 

Al Alamiya for Cooperative Insurance Co. LIVA Insurance Company (Saudi 
Joint Stock Company)  

Al Alamiya for Cooperative Insurance Co. (Saudi Joint Stock Company) Article (2):  
Name of the Company 

Carry on cooperative insurance business in general insurance, health 
insurance, and protection and saving insurance disciplines. The company 
may carry on all woks necessary to achieve purposes thereof. The 
company shall carry on business in accordance with Cooperative 
Insurance Companies Controlling Law and Implementing Regulation 
thereof in addition to rules promulgated by the Saudi Central Bank, rules 
and regulations valid in the Kingdom of Saudi Arabia and upon acquiring 
necessary licenses from the competent departments, if any.   

Carry on cooperative insurance business in general insurance, health 
insurance, and protection and saving insurance disciplines. The 
company may carry on all woks necessary to achieve purposes thereof. 
The company shall carry on business in accordance with Cooperative 
Insurance Companies Controlling Law and Implementing Regulation 
thereof in addition to rules promulgated by the Saudi Central Bank, rules 
and regulations valid in the Kingdom of Saudi Arabia and upon acquiring 
necessary licenses from the competent departments, if any.   

Article (3): 
Purposes of Company 

The Company has the right to incorporate limited liability companies or 
sole person shareholding/joint stock companies.  Further, the Company 
may acquire shares and stocks in other outstanding companies or merge 
with the same and may participate with others in incorporating 
shareholding limited liability companies, provided that the companies 
being incorporated by the company or in which the company is 
shareholding or merging shall carry on works similar to the company, 
financial works, achieving or conducive to the fulfilment of purposes set 

The Company has the right to incorporate limited liability companies or 
sole person shareholding/joint stock companies.  Further, the Company 
may acquire shares and stocks in other outstanding companies or merge 
with the same and may participate with others in incorporating 
shareholding limited liability companies, provided that the companies 
being incorporated by the company or in which the company is 
shareholding or merging shall carry on works similar to the company, 
financial works, achieving or conducive to the fulfilment of purposes set 

Article (4): 
Participation and 

Acquisition 
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forth herein, and  upon satisfying requirements of rules applicable in this 
regard and upon acquiring the approval from the Saudi Central Bank. . 
 

forth herein, and  upon satisfying requirements of rules applicable in this 
regard and upon acquiring the approval from the Saudi Central Bank. . 
 

The Company's head office is located in the Riyadh City Kingdom of Saudi 
Arabia. The company may relocate head office to any other city in the 
Kingdom of Saudi Arabia through resolution adopted by the extraordinary 
general meeting and upon approval of the Saudi Central Bank. In addition, 
company may establish branches, offices or agencies inside or outside the 
Kingdom of Saudi Arabia upon consent of the Saudi Central Bank. 
 

The Company's head office is located in the Riyadh City Kingdom of Saudi 
Arabia. The company may relocate head office to any other city in the 
Kingdom of Saudi Arabia through resolution adopted by the 
extraordinary general meeting and upon approval of the Saudi Central 
Bank. In addition, company may establish branches, offices or agencies 
inside or outside the Kingdom of Saudi Arabia upon consent of the Saudi 
Central Bank. 
 

Article (5):   
Company's Head Office 

The Company's duration is Ninety-nine (99) Gregorian years that 
commenced as of the date of which the Company is registered in the 
Commercial Register. However; the duration of the Company may always 
be extended by a resolution to be issued by the Extraordinary General 
Meeting at least one (1) year prior to its expiry date. 
 

The Company's duration is Ninety-nine (99) Gregorian years that 
commenced as of the date of which the Company is registered in the 
Commercial Register. However; the duration of the Company may 
always be extended by a resolution to be issued by the Extraordinary 
General Meeting at least one (1) year prior to its expiry date. 
 

Article (6): 
Term of the Company 

Company shall invest insured and shareholders money in accordance 
with rules being established by the Board of Directors and without 
contravening Cooperative Insurance Companies Controlling Law and 
Implementing Regulation thereof and in line with related rules and 
provisions issued by the Saudi Central Bank or any related department. 
 

Company shall invest insured and shareholders money in accordance 
with rules being established by the Board of Directors and without 
contravening Cooperative Insurance Companies Controlling Law and 
Implementing Regulation thereof and in line with related rules and 
provisions issued by the Saudi Central Bank or any related department. 
 

Article (7): 
Company's Investments 

The Company's capital is fixed at four hundred million (SR 400,000,000) 
Saudi Riyals, divided into forty million (40,000,000) shares having an 
equal nominal value of SR 10 (Saudi Riyals Ten) each, all of which are 
ordinary cash shares. 
 

The Company's capital is fixed at four hundred million (SR 400,000,000) 
Saudi Riyals, divided into forty million (40,000,000) shares having an 
equal nominal value of SR 10 (Saudi Riyals Ten) each, all of which are 
ordinary cash shares. 
 

Article (8): 
Share Capital 

Shareholders subscribed in full company's share capital and the same is 
fully paid up. 
 

Shareholders subscribed in full company's share capital and the same is 
fully paid up. 
 

Article (9): 
Subscription in Share 

Capital 
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Company's shares are tradable in accordance with provisions of Capital 
Market Law and Implementing Regulation thereof. 
 

Company's shares are tradable in accordance with provisions of Capital 
Market Law and Implementing Regulation thereof. 
 

Article (10): 
Shareholders' register 

1- Shares shall be nominal with a nominal value of the share is (10) SAR 
and may not be issued at a value less than the par value thereof. 
However, shares may be issued at a value exceeding the par value. 
In such instances, the difference in the value of the share shall be 
added in a particular clause within shareholders' rights, and shall not 
be distributed to the shareholders as profits.  

2- A share is indivisible in front of the Company but when owned by 
several persons, they should elect one to represent them in 
exercising the rights pertaining to such a share. Such persons shall be 
equally and jointly liable for the obligations arising out of their 
ownership of such a share. 

 

Shares shall be nominal and may not be issued at a value less than the 
par value thereof. However, shares may be issued at a value exceeding 
the par value. In such instances, the difference in the value of the share 
shall be added in a particular clause within shareholders' rights, and shall 
not be distributed to the shareholders as profits. A share is indivisible in 
front of the Company but when owned by several persons, they should 
elect one to represent them in exercising the rights pertaining to such a 
share. Such persons shall be equally and jointly liable for the obligations 
arising out of their ownership of such a share. 
 

Article (11): 
Issuance of Shares 

1- Shares which are subscribed by the founders are non-negotiable 
before the publication of the financial statements for two (2) fiscal 
years, each of which should not be less than twelve (12) months 
upon date of incorporating the company and acquisition of 
approval from the Saudi Central Bank. Such instruments of shares 
shall be marked to reflect type and date of incorporating the 
company as well as period during which trading is prohibited. 

2- However, during the above prohibition period, it is possible to 
transfer shares in accordance with provisions related to selling titles 
from one of the founders to another founder or from successors of 
a founder, in case of his death, to third party, or in case of applying 
execution on funds of insolvent or bankrupted founder; provided 
however that, other founders have priority to acquire such shares.  
   

3- Provisions of this article apply to shares subscribed by founders in 
case of increasing capital before elapse of such prohibition period. 

 

1- Shares which are subscribed by the founders are non-negotiable 
before the publication of the financial statements for two (2) fiscal 
years, each of which should not be less than twelve (12) months 
upon date of incorporating the company and acquisition of 
approval from the Saudi Central Bank. Such instruments of shares 
shall be marked to reflect type and date of incorporating the 
company as well as period during which trading is prohibited. 

2-   However, during the above prohibition period, it is possible to 
transfer shares in accordance with provisions related to selling 
titles from one of the founders to another founder or from 
successors of a founder, in case of his death, to third party, or in 
case of applying execution on funds of insolvent or bankrupted 
founder; provided however that, other founders have priority to 
acquire such shares.    

3- Provisions of this article apply to shares subscribed by founders in 
case of increasing capital before elapse of such prohibition period. 

Article (12):  
Trading of shares 
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The company's shares are tradeable after being listed in the Saudi Stock 
Exchange (Tadawul) and taking into account the instructions issued by 
the Saudi Central Bank (SAMA). 
1- The Extraordinary General Assembly may decide to increase the 

capital upon consent of the Saudi Central Bank and Capital Market 
Authority, provided that the Capital has been paid in full. However, 
the Capital is not required to be paid in full if the unpaid portion of 
the Capital is attributable to shares issued in exchange for the 
conversion of debt instruments or financing instruments into 
shares and the period for conversion into shares has not yet 
expired.  

2- The Extraordinary General Assembly shall in all cases allocate the 
issued shares upon the increase of the Capital or part thereof to the 
employees of the Company and the subsidiaries or some or any of 
them. Shareholders may not exercise the right of priority when the 
Company issues shares to employees. 

3- The shareholder of the share at the time of the Extraordinary 
General Assembly Resolution approving the increase of company's 
capital, shall have the priority right in the subscription of the new 
shares issued against cash shares. Those, if any, shall be notified 
with such priority by the way of publishing the same in a daily 
newspaper or by registered post through a registered mail directed 
to their addresses stated in the shareholders register or through 
modern technological means of their priority right on capital 
increase resolution, subscription terms, method, duration, start 
and end date.  

4- The Extraordinary General Assembly shall be entitled to suspend 
the right of priority for the shareholders in the subscription of the 
capital increase in exchange for cash shares or to give priority to 
non-shareholders in the cases deemed appropriate for the 
Company's interest. it deems will achieve the interest of the 
Company. 

5- The shareholder has the right to sell or waive the right of priority 

1- The Extraordinary General Assembly may decide to increase the 
capital upon consent of the Saudi Central Bank and Capital Market 
Authority, provided that the Capital has been paid in full. 
However, the Capital is not required to be paid in full if the unpaid 
portion of the Capital is attributable to shares issued in exchange 
for the conversion of debt instruments or financing instruments 
into shares and the period for conversion into shares has not yet 
expired.  

2- The Extraordinary General Assembly shall in all cases allocate the 
issued shares upon the increase of the Capital or part thereof to 
the employees of the Company and the subsidiaries or some or 
any of them. Shareholders may not exercise the right of priority 
when the Company issues shares to employees. 

3-  The shareholder of the share at the time of the Extraordinary 
General Assembly Resolution approving the increase of company's 
capital, shall have the priority right in the subscription of the new 
shares issued against cash shares. Those, if any, shall be notified 
with such priority by the way of publishing the same in a daily 
newspaper or by registered post on capital increase resolution, 
subscription terms, duration, start and end date.  

4- The Extraordinary General Assembly shall be entitled to suspend 
the right of priority for the shareholders in the subscription of the 
capital increase in exchange for cash shares or to give priority to 
non-shareholders in the cases deemed appropriate for the 
Company's interest.  

5- The shareholder has the right to sell or waive the right of priority 
during the period from the time of the General Assembly's 
decision to approve the increase of the Capital to the last day of 
subscription in the new shares associated with these rights, in 
accordance with the controls set by the Capital Market Authority 

Article (13): 
Increasing capital 
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with or without compensation during the period from the time of 
the General Assembly's decision to approve the increase of the 
Capital to the last day of subscription in the new shares associated 
with these rights, in accordance with the controls set by the Capital 
Market Authority (CMA). 

(CMA). 

1- The Extraordinary General Assembly may resolve reducing the 
capital if it exceeds its need or if the Company suffers losses upon 
consent of the central bank and Capital Market Authority, provided 
that paid up capital of the insurance company and upon reducing 
capital shall not be less than one hundred million (SAR100,000,000) 
Saudi Riyals. In addition, paid up capital of the re-insurance 
company or insurance company carrying on re-insurance business 
simultaneously, shall not be less than two hundred million 
(SAR200,000,000) Saudi Riyals.   The decision of capital reduction 
shall be issued only after reading the auditor's report on the 
reasons for it and the obligations imposed on the Company and the 
effect of the reduction on these obligations.  

2- If the capital reduction is due to the capital being in excess over the 
company's needs, the creditors must be invited to submit their 
objections within sixty (60) days from the date of publication of the 
reduction resolution in a daily newspaper distributed in the area 
where the company's Head Office is located , if any, during the 
period stipulated in the relevant regulations in order to take the 
reduction decision. If any creditor raises an objection and submits 
to the Company, within the above period, the documents 
substantiating his/her claim, the Company shall perform its debt if 
it is present or provide sufficient security to satisfy it if the same is 
deferred. 

1- The Extraordinary General Assembly may resolve reducing the 
capital if it exceeds its need or if the Company suffers losses upon 
consent of the central bank and Capital Market Authority, 
provided that paid up capital of the insurance company and upon 
reducing capital shall not be less than one hundred million 
(SAR100,000,000) Saudi Riyals. In addition, paid up capital of the 
re-insurance company or insurance company carrying on re-
insurance business simultaneously, shall not be less than two 
hundred million (SAR200,000,000) Saudi Riyals.   The decision of 
capital reduction shall be issued only after reading the auditor's 
report on the reasons for it and the obligations imposed on the 
Company and the effect of the reduction on these obligations.  

2- If the capital reduction is due to the capital being in excess over 
the company's needs, the creditors must be invited to submit their 
objections within sixty (60) days from the date of publication of 
the reduction resolution in a daily newspaper distributed in the 
area where the company's Head Office is located. If any creditor 
raises an objection and submits to the Company, within the above 
period, the documents substantiating his/her claim, the Company 
shall perform its debt if it is present or provide sufficient security 
to satisfy it if the same is deferred. 

Article (14) 
Reducing capital 

The Company shall be managed by a Board of Directors consisting of nine 
eleven members to be elected in the Ordinary General Meeting for a 
period of three years max, and Structure of the board of directors shall 
reflect proper representation of independent members. Generally, 

The Company shall be managed by a Board of Directors consisting of 
nine members to be elected in the Ordinary General Meeting for a 
period of three years max, and Structure of the board of directors shall 
reflect proper representation of independent members. Generally, 

Article (15) 
Company's 

management 
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number of independent members of the board shall not be less than two 
three members or one third of board members; whichever is more. As an 
exception of this provision, the Incorporating Committee engages 
members of the first board of directors for not more than five (5) years 
effective upon date of publishing decision of the Ministry of Commerce 
and Investment on incorporation of the company. 
 

number of independent members of the board shall not be less than two 
members or one third of board members; whichever is more. As an 
exception of this provision, the Incorporating Committee engages 
members of the first board of directors for not more than five (5) years 
effective upon date of publishing decision of the Ministry of Commerce 
and Investment on incorporation of the company. 
 

1- The board term of the Board of Directors shall expire by the end of 
the defined period, resignation, death, absence in three meetings 
during one year consecutive or (five) separate meetings during the 
term of his membership and without justified and legal reason, if 
the board of directors verified that member violated respective 
duties thereof in a manner damaging interest of the company, or 
by expiry of the membership in accordance with any law or 
regulation valid and applicable in the Kingdom of Saudi Arabia, or 
upon issuing order of bankruptcy or insolvency, or in case of filing 
request for settlement with creditors, stopped repayment of debts, 
being affected by mental illness or bodily disability that may lead to 
inability of member to perform role thereof properly, or if it is 
verified that he committed act involving breach of trust, morals, or 
being charged with forgery in accordance with final order. 

2- Nonetheless, the Ordinary General Assembly may, at all times 
dismiss, all or any of the members of the Board of Directors, but 
without prejudice to the dismissed member right to claim 
reimbursement if such dismissal has taken place at in untimely 
manner or is without plausible cause. Further, a member of the 
Board of Directors may resign office, provided that such resignation 
be in proper time, failing which, such member shall be liable to pay 
compensation to the Company for any damage arising from such 
resignation. 

3- If the board member resigned and he got observations on 
performance of the company; then he shall submit a written 
statement with the same to the chairman of the board. Such 

1- The office term of the Board of Directors shall expire by the end of 
the defined period, resignation, death, absence in three meetings 
during one year and without justified and legal reason, if the board 
of directors verified that member violated respective duties 
thereof in a manner damaging interest of the company, or by 
expiry of the membership in accordance with any law or regulation 
valid and applicable in the Kingdom of Saudi Arabia, or upon 
issuing order of bankruptcy or insolvency, or in case of filing 
request for settlement with creditors, stopped repayment of 
debts, being affected by mental illness or bodily disability that may 
lead to inability of member to perform role thereof properly, or if 
it is verified that he committed act involving breach of trust, 
morals, or being charged with forgery in accordance with final 
order     

2-  Nonetheless, the Ordinary General Assembly may, at all times 
dismiss, all or any of the members of the Board of Directors, but 
without prejudice to the dismissed member right to claim 
reimbursement if such dismissal has taken place at in untimely 
manner or is without plausible cause. Further, a member of the 
Board of Directors may resign office, provided that such 
resignation be in proper time, failing which, such member shall be 
liable to pay compensation to the Company for any damage arising 
from such resignation. 

3- If the board member resigned and he got observations on 
performance of the company; then he shall submit a written 
statement with the same to the chairman of the board. Such 

Article (16) 
Expiry of Board 

membership 
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statement shall be submitted to members of the board.  
4- Company shall notify the Saudi Arabian Monetary Agency on 

resignation of any board member or membership expiry for 
whatever reason except in case of expiry of board tenure and within 
five (5) business days upon date of abandoning work, taking into 
consideration related disclosure requirements. 

statement shall be submitted to members of the board.  
4- Company shall notify the Saudi Arabian Monetary Agency on 

resignation of any board member or membership expiry for 
whatever reason except in case of expiry of board tenure and 
within five (5) business days upon date of abandoning work, taking 
into consideration related disclosure requirements. 

If during the membership period, any position becomes vacant, then the 
Board of Directors shall temporarily appoint a member to fill that position 
provided that such member be from among persons who are experienced 
and qualified as the Board deems fit and upon acquiring non-objection of 
the Saudi Central Bank and without using the arrangement of votes 
casted in the General Assembly elected the Board of directors; provided 
that the Ministry of Commerce and Investment Commercial Registry as 
well as the Capital Market Authority be informed accordingly within five 
(5) business days from the date of such appointment the period specified 
in the relevant regulations and that such appointment be brought before 
the Ordinary General Assembly in its foremost meeting; and the member 
newly appointed shall complete the terms of his predecessor.  
 
 

If during the membership period, any position becomes vacant, then the 
Board of Directors shall temporarily appoint a member to fill that 
position provided that such member be from among persons who are 
experienced and qualified as the Board deems fit and upon acquiring 
non-objection of the Saudi Central Bank and without using the 
arrangement of votes casted in the General Assembly elected the Board 
of directors; provided that the Ministry of Commerce and Investment as 
well as the Capital Market Authority be informed accordingly within five 
(5) business days from the date of such appointment and that such 
appointment be brought before the Ordinary General Assembly in its 
foremost meeting; and the member newly appointed shall complete the 
terms of his predecessor.  
 

Article (17) 
Membership vacancy 

1- Subject to the authority given to the General Assembly, the Board 
of Directors shall have broader authorities in managing the 
Company to accomplish objectives thereof, except powers and 
authorities excluded under particular provision in the Companies 
Act or these Bylaws in terms of acts or works involved within 
competency of the general assembly Moreover, within limits of 
competencies, the board may delegate one or more members or 
third parties in proceeding with certain work or works in line with 
related rules and regulations. The Board of Directors may, but is not 
limited to, represent the company in its relations with third parties, 
government and private entities, police stations, chambers of 
commerce and industry, all companies, institutions, banks, 

1- Subject to the authority given to the General Assembly, the Board 
of Directors shall have broader authorities in managing the 
Company to accomplish objectives thereof, except powers and 
authorities excluded under particular provision in the Companies 
Act or these Bylaws in terms of acts or works involved within 
competency of the general assembly Moreover, within limits of 
competencies, the board may delegate one or more members or 
third parties in proceeding with certain work or works in line with 
related rules and regulations. The Board of Directors may, but is 
not limited to, represent the company in its relations with third 
parties, government and private entities, police stations, 
chambers of commerce and industry, all companies, institutions, 

Article (18) 
Powers and Authorities 

of the board 
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commercial banks, financial houses, all funds and institutions of 
government finance in its various names and specializations, and 
other lenders and the board and seize what happens from the 
implementation and release the liability Debtors of the company 
from their obligations, entering into tenders, buying, selling and 
mortgaging real estate. The board of directors also has the right to 
contract and sign in the name of the company and on its behalf on 
all types of contracts, documents and documents, including without 
limitation contracts for the establishment of companies in which 
the company participates with all its amendments and annexes, 
amendment decisions, and signing of agreements and instruments 
before the notary and official authorities, as well as agreements of 
loans, guarantees and instruments for sale Buying real estate, 
issuing legal agencies on behalf of the company, selling, buying, 
emptying, accepting, receiving, delivering, renting, arresting, 
paying, opening accounts and credits, withdrawing and depositing 
with banks, issuing guarantees to banks, funds and government 
financing institutions, signing all papers, order bonds, checks, all 
commercial papers, documents and all banking transactions. 

2- The board of directors may contract on loans regardless duration 
thereof, sell or mortgage assets of the company, sell not exceeding 
(50%) fifty percent of the value of those assets, from the date of the 
first transaction that took place during the (12) preceding twelve 
months, or mortgage commercial venue of the company, discharge 
debtors of the company from respective liabilities, unless if these 
Bylaws involves restriction on authorities of the board or unless a 
decision is issued by the ordinary general assembly restricting such 
powers and authorities of the board of directors.   

banks, commercial banks, financial houses, all funds and 
institutions of government finance in its various names and 
specializations, and other lenders and the board and seize what 
happens from the implementation and release the liability 
Debtors of the company from their obligations, entering into 
tenders, buying, selling and mortgaging real estate. The board of 
directors also has the right to contract and sign in the name of the 
company and on its behalf on all types of contracts, documents 
and documents, including without limitation contracts for the 
establishment of companies in which the company participates 
with all its amendments and annexes, amendment decisions, and 
signing of agreements and instruments before the notary and 
official authorities, as well as agreements of loans, guarantees and 
instruments for sale Buying real estate, issuing legal agencies on 
behalf of the company, selling, buying, emptying, accepting, 
receiving, delivering, renting, arresting, paying, opening accounts 
and credits, withdrawing and depositing with banks, issuing 
guarantees to banks, funds and government financing institutions, 
signing all papers, order bonds, checks, all commercial papers, 
documents and all banking transactions. 

2- The board of directors may contract on loans regardless duration 
thereof, sell or mortgage assets of the company, sell or mortgage 
commercial venue of the company, discharge debtors of the 
company from respective liabilities, unless if these Bylaws involves 
restriction on authorities of the board or unless a decision is issued 
by the ordinary general assembly restricting such powers and 
authorities of the board of directors.   

1- Remuneration of the board members is an identified amount or 
allowance against attending sessions, benefits in kind, or certain 
percent of net profit. It is possible to gather two or more of such 
benefits. 

2- If the remuneration is certain percentage of profits; then such 

1- Remuneration of the board members is an identified amount or 
allowance against attending sessions, benefits in kind, or certain 
percent of net profit. It is possible to gather two or more of such 
benefits. 

2- If the remuneration is certain percentage of profits; then such 

Article (19) 
Remuneration of the 

board of directors, 
chairman of the board 
and managing director 
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percent shall not exceed 10% of net profits upon deducting 
reserves established by the general assembly in application of the 
provisions of Cooperative Insurance Companies Controlling Law, 
Companies Act, and these Bylaws upon distributing profit to 
shareholders not below 5% of the company's paid up capital, 
provided however that maturity of such remuneration shall be in 
proportion with number of sessions being attended by the member 
and any estimation violating such provisions is deemed invalid. 

3- Generally, total remuneration, financial or in-kind benefits acquired 
by the member of the board shall not exceed five hundred 
thousand Saudi Riyals, except members of auditing committee, in 
accordance with controls established by the Capital Market 
Authority 

4- The Board’s Annual Report submitted to the Ordinary General 
Meeting shall contain in detail a statement of all the amounts paid 
to the Directors in that capacity during the Company’s financial year 
as remuneration, out-of-pocket expenses and any other benefits. 
The said report shall also state the amounts received by the 
Directors in their capacity as Company’s employees or officers, or 
received in return for technical, administrative or consultation 
service and shall include as well statement with number of session 
of the board and number of session attended by each member 
since date of the last general meeting. 

percent shall not exceed 10% of net profits upon deducting 
reserves established by the general assembly in application of the 
provisions of Cooperative Insurance Companies Controlling Law, 
Companies Act, and these Bylaws upon distributing profit to 
shareholders not below 5% of the company's paid up capital, 
provided however that maturity of such remuneration shall be in 
proportion with number of sessions being attended by the 
member and any estimation violating such provisions is deemed 
invalid. 

3- Generally, total remuneration, financial or in-kind benefits 
acquired by the member of the board shall not exceed five 
hundred thousand Saudi Riyals, except members of auditing 
committee, in accordance with controls established by the Capital 
Market Authority 

4- The Board’s Annual Report submitted to the Ordinary General 
Meeting shall contain in detail a statement of all the amounts paid 
to the Directors in that capacity during the Company’s financial 
year as remuneration, out-of-pocket expenses and any other 
benefits. The said report shall also state the amounts received by 
the Directors in their capacity as Company’s employees or officers, 
or received in return for technical, administrative or consultation 
service and shall include as well statement with number of session 
of the board and number of session attended by each member 
since date of the last general meeting. 

The Board of Directors shall appoint, from amongst its members, a 
Chairman and a Vice Chairman and Chief Executive Officer (CEO) and it 
may appoint a Managing Director. A member of the Board of Directors 
may not jointly hold the office of the Chairman and any other executive 
office in the Company. The chairman of the board, Managing Director 
(MD) and Chief Executive Officer (CEO) -jointly or severally- may sign on 
behalf of the company and implement decisions adopted by the board. 
The chairman of the board shall represent the company before judiciary 
and arbitration tribunals, etc. The chairman of the board may, through a 

The Board of Directors shall appoint, from amongst its members, a 
Chairman and a Vice Chairman and Chief Executive Officer (CEO) and it 
may appoint a Managing Director. A member of the Board of Directors 
may not jointly hold the office of the Chairman and any other executive 
office in the Company. The chairman of the board may sign on behalf of 
the company and implement decisions adopted by the board. The 
chairman of the board shall represent the company before judiciary and 
arbitration tribunals, etc. The chairman of the board may, through a 
written decision, delegate some of powers and authorities vested on 

Article (20): 
Authorities of the 

Chairman and position 
tenure, Vice Chairman, 
Managing Director, and 

the Board Secretary 
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written decision, delegate some of powers and authorities vested on him 
to other members of the board or third parties in proceeding with certain 
work or works Board of directors shall identify salaries, allowances and 
remunerations for chairman of the board and managing director in 
accordance with provisions of article (19) herein the board of directors 
shall appoint secretary of the board.  In addition, the board of directors 
may engage a consultant or more in several affairs of the company and 
the board establishes remunerations thereof. Term of chairman, vice 
chairman, managing director and secretary, shall not exceed duration of 
membership of each of them in the board. Further, they may be re-
elected and the board may, at any time, remove them or any of them 
without prejudice to right of reimbursement if such removal takes place 
for illegal reason or at any inconvenient time. 

him to other members of the board or third parties in proceeding with 
certain work or works Board of directors shall identify salaries, 
allowances and remunerations for chairman of the board and managing 
director in accordance with provisions of article (19) herein The board 
of directors shall appoint secretary of the board.  In addition, the board 
of directors may engage consultant or more in several affairs of the 
company and the board establishes remunerations thereof. Term of 
chairman, vice chairman, managing director and secretary, shall not 
exceed duration of membership of each of them in the board. Further, 
they may be re-elected and the board may, at any time, remove them 
or any of them without prejudice to right of reimbursement if such 
removal takes place for illegal reason or at any inconvenient time. 

The Board of Directors shall convene through an invitation by the 
Chairman. The Chairman of the Board may call for meeting whenever the 
same is requested by two one Board Members Member To discuss any 
topic or more. The invitation shall be documented in the manner deems 
fit by the board. These meetings may be held through modern 
technology. Meetings of the board shall be held periodically whenever is 
requested, provided that number of annual meetings shall not be less 
than four (4) meetings so that one meeting at least shall be held each 
three (3) months. 

The Board of Directors shall convene through an invitation by the 
Chairman. The Chairman of the Board may call for meeting whenever 
the same is requested by two Board Members. The invitation shall be 
documented in the manner deems fit by the board. Meetings of the 
board shall be held periodically whenever is requested, provided that 
number of annual meetings shall not be less than four (4) meetings so 
that one meeting at least shall be held each three (3) months. 
 

Article (21): 
Meetings of the board 

1- The Board meeting shall only be valid if it is attended by at least five 
(5) members, half of the members, either personally or vicarious, 
provided that the number of attendees at the meeting shall not be 
less than three (3) members. In the event that a member of the 
Board of Directors delegates another member to attend the 
meetings of the Board, the delegation must be in accordance with 
the following controls: 
A- A member of the Board of Directors may not represent more 
than one member in attending the same meeting. 
b- The representation must be in writing and sent by e-mail or by 

1- The Board meeting shall only be valid if it is attended by at least 
five (5) members, provided that number of attendees at the 
meeting shall not be less than three (3) members. 

2- If conditions necessary to hold the meeting of the board are 
unfulfilled for the reason that number of members is below the 
minimum quorum set forth in these bylaws; the remaining 
members shall call for convening the ordinary general assembly 
within sixty (60) days to elect the necessary number of members.  

3- Under decision from the Capital Market Authority, it is possible to 
convene the ordinary general assembly if number of board 

Article (22): 
Quorum at meetings 
and decisions of the 

board 
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any means of modern technology. 
C - The deputy may not vote on decisions that the delegated regime 
prohibits voting on. 

2- If conditions necessary to hold the meeting of the board are 
unfulfilled for the reason that number of members is below the 
minimum quorum set forth in these bylaws; the remaining 
members shall call for convening the ordinary general assembly 
within sixty (60) days to elect the necessary number of members.  

3- Under decision from the Capital Market Authority, it is possible to 
convene the ordinary general assembly if number of board 
members are below the minimum set forth to validate convening 
of the meeting. 

4- Board member shall not deputize other to attend meeting in his 
place, except that member of the board may deputize other 
members on his behalf. 

5- The Board of Directors' decisions shall be passed by an absolute 
majority vote of the attending or deputized members either 
personally or vicarious, and in case of equal votes; then chairman 
of the board has casting vote. 

6- It shall be permissible for the Board of Directors to issue resolutions 
in urgent issues by way of circulation through presenting them 
separately to the members  circulation, unless one member 
requests the Board to hold a meeting in order to deliberate such 
resolutions. These decisions are issued with the approval of the 
majority of votes of its members.  These resolutions shall be 
submitted to the Board at its first following meeting. 

7- The decision of the Board of Directors shall be effective from the 
date of its issuance, unless it is stipulated in it that it will be effective 
at another time or when certain conditions are met. 

members are below the minimum set forth to validate convening 
of the meeting. 

4- Board member shall not deputize other to attend meeting in his 
place, except that member of the board may deputize other 
members on his behalf. 

5- The Board of Directors' decisions shall be passed by an absolute 
majority vote of the attending or deputized members and in case 
of equal votes; then chairman of the board has casting vote. 

6- It shall be permissible for the Board of Directors to issue 
resolutions in urgent issues by way of circulation through 
presenting them separately to the members, unless one member 
requests the Board to hold a meeting in order to deliberate such 
resolutions. These resolutions shall be submitted to the Board at 
its first following meeting. 

Deliberations and resolutions of the Board of Directors shall be recorded 
in minutes prepared by the Secretary of the board  and to be signed by 
the Chairman of the meeting, present members, and the Board 
Secretary. Such minutes shall be recorded in special register to be 

Deliberations and resolutions of the Board of Directors shall be 
recorded in minutes to be signed by the Chairman of the meeting, 
present members, and the Board Secretary. Such minutes shall be 
recorded in special register to be signed by the chairman of the board 

Article (23): 
Deliberations of the 
Board of Directors 
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signed by the chairman of the board and secretary. 
Modern technical means may be used to sign, record deliberations and 
decisions, and  drafting the minutes. 
 

and secretary. 
 

1- Upon acquisition of no– objection from the Saudi Central Bank, the 
company may enter into an agreement for managing technical 
services with company or more amongst companies qualified and 
competent in the insurance industry. 

2- Member of the board of directors shall not have direct or indirect 
interest in works and contracts made in favor of the company 
unless through permit from the ordinary general assembly. 
Member of the board shall notify the board with respective direct 
or indirect interest in works and contracts made in favor of the 
company and such notification shall be verified and confirmed in 
minute of meeting. 

3- Such member shall not take part in voting on decision issued in this 
regard in the meetings of board of directors and meetings of 
shareholders.  

4- Chairman of the board shall notify the ordinary general assembly 
when being convened on works and contracts in which a board 
member has direct or indirect interest. The notification shall be 
accompanied by report issued by the external auditor of the 
company.  

5- If the board member did not disclose his interest; then the company 
or each stakeholder may claim the invalidation of the contract 
before competent judicial authorities or obligate the member to 
repay any profit or interest achieved from the same. 

6- Liability for damages arising out of works and contracts referred to 
in clause (1) herein lies on member having interest in the work or 
the contract and board members too, if such works or contracts are 
performed in breach to provisions of this clause or if it is confirmed 
that they are unfair, or involving conflict of interests and causing 
damage to shareholders. 

1- Upon acquisition of no– objection from the Saudi Central Bank, 
the company may enter into an agreement for managing technical 
services with company or more amongst companies qualified and 
competent in the insurance industry. 

2- Member of the board of directors shall not have direct or indirect 
interest in works and contracts made in favor of the company 
unless through permit from the ordinary general assembly. 
Member of the board shall notify the board with respective direct 
or indirect interest in works and contracts made in favor of the 
company and such notification shall be verified and confirmed in 
minute of meeting. 

3- Such member shall not take part in voting on decision issued in 
this regard in the meetings of board of directors and meetings of 
shareholders.  

4- Chairman of the board shall notify the ordinary general assembly 
when being convened on works and contracts in which a board 
member has direct or indirect interest. The notification shall be 
accompanied by report issued by the external auditor of the 
company.  

5- If the board member did not disclose his interest; then the 
company or each stakeholder may claim the invalidation of the 
contract before competent judicial authorities or obligate the 
member to repay any profit or interest achieved from the same. 

6- Liability for damages arising out of works and contracts referred 
to in clause (1) herein lies on member having interest in the work 
or the contract and board members too, if such works or contracts 
are performed in breach to provisions of this clause or if it is 
confirmed that they are unfair, or involving conflict of interests 
and causing damage to shareholders. 

Article (24): 
Agreements and 

Contracts 
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7- Board members objecting the decision is relieved from liability 
whenever they could prove express objection in minutes of 
meeting. Absent from the meeting during which the decision is 
adopted is not reason for relief from liability, unless if it is verified 
that the absent member did not about the decision or could not be 
able to object the same upon being aware of such decision. 

8- Board member is unpermitted  to engage in any work competing 
with the company, or shall not compete with the company in a 
discipline of business carried on by the company, otherwise the 
company may claim him before competent judicial authority with 
proper compensation, unless if he got prior permit from the 
ordinary general assembly, renewable on annual basis, permitting 
him to conduct the same. 

7- Board members objecting the decision is relieved from liability 
whenever they could prove express objection in minutes of 
meeting. Absent from the meeting during which the decision is 
adopted is not reason for relief from liability, unless if it is verified 
that the absent member did not about the decision or could not be 
able to object the same upon being aware of such decision. 

8- Board member is unpermitted  to engage in any work competing 
with the company, or shall not compete with the company in a 
discipline of business carried on by the company, otherwise the 
company may claim him before competent judicial authority with 
proper compensation, unless if he got prior permit from the 
ordinary general assembly, renewable on annual basis, permitting 
him to conduct the same. 

1- Duly constituted general assembly representing all shareholders 
and shall be convened at the city in which head office of the 
company is located.  

2- Each shareholder, regardless number of respective shares, is 
eligible to attend shareholders' general assemblies and may 
delegate other person not from number of members of the board 
or staff of the company to attend the general assembly. 
Shareholders' general assemblies may be held and shareholder may 
participate in the deliberations thereof and vote on decisions using 
state-of-the-art technologies in accordance with controls 
established by the Capital Market Authority. 

1- Duly constituted general assembly representing all shareholders 
and shall be convened at the city in which head office of the 
company is located.  

2- Each shareholder, regardless number of respective shares, is 
eligible to attend shareholders' general assemblies and may 
delegate other person not from number of members of the board 
or staff of the company to attend the general assembly. 
Shareholders' general assemblies may be held and shareholder 
may participate in the deliberations thereof and vote on decisions 
using state-of-the-art technologies in accordance with controls 
established by the Capital Market Authority. 

Article (25):  
Attending meetings 

1- Founders shall invite all subscribers to convene the incorporating 
assembly within forty-five (45) days upon date of closing shares 
subscription, provided that period between date of invitation and 
date of holding the assembly shall not be less than ten (10) days.  

2- Each subscrib is eligible to attend the incorporating assembly. In 
order to meeting to be valid; number of subscribers representing at 
least half of capital shall attend the assembly. If such quorum is not 
available; then invitation shall be served for second meeting to be 

1- Founders shall invite all subscribers to convene the incorporating 
assembly within forty-five (45) days upon date of closing shares 
subscription, provided that period between date of invitation and 
date of holding the assembly shall not be less than ten (10) days.  

2- Each subscrib is eligible to attend the incorporating assembly. In 
order to meeting to be valid; number of subscribers representing 
at least half of capital shall attend the assembly. If such quorum is 
not available; then invitation shall be served for second meeting 

Article (26): 
Incorporating Assembly 
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held fifteen (15) days at least after serving note for such meeting. 
However, second meeting may be held one (1) hour after expiry of 
duration set forth to hold the first meeting. Invitation of the first 
meeting shall involve announcement on possibility to convene such 
second meeting. Generally, the second meeting shall be valid 
notwithstanding number of subscribers represented in the same. 

to be held fifteen (15) days at least after serving note for such 
meeting. However, second meeting may be held one (1) hour after 
expiry of duration set forth to hold the first meeting. Invitation of 
the first meeting shall involve announcement on possibility to 
convene such second meeting. Generally, the second meeting 
shall be valid notwithstanding number of subscribers represented 
in the same. 

The incorporating assembly is concerned with the following: 
a. Verify the subscription in all shares of the company and payment of 

least share capital in accordance with due sum of share value 
according to provisions of the Law. 

b. Deliberation on report of in rem shares assessment. 
c. Adopt the final drafting of the Bylaws of the company, provided 

that no essential amendments shall be made to the same unless 
with consent of all represented subscribers. 

d. Engaging members of the first board of directors for duration not 
more than five (5) years and to engage first auditor, if they are not 
engaged already in the articles of association or bylaws of the 
company. 

e. Deliberation on founders' report about works and expenses 
necessary for incorporation of the company and adopting the same. 
The Ministry of Commerce and Investment as well as the Capital 
Market Authority may delegate representative or more in capacity 
as comptroller to attend the company's incorporating assembly and 
to verify and ensure the application of provisions of the Law. 

The incorporating assembly is concerned with the following: 
a. Verify the subscription in all shares of the company and payment 

of least share capital in accordance with due sum of share value 
according to provisions of the Law. 

b. Deliberation on report of in rem shares assessment. 
c. Adopt the final drafting of the Bylaws of the company, provided that 

no essential amendments shall be made to the same unless with 
consent of all represented subscribers. 

d. Engaging members of the first board of directors for duration not 
more than five (5) years and to engage first auditor, if they are not 
engaged already in the articles of association or bylaws of the 
company. 

e. Deliberation on founders' report about works and expenses 
necessary for incorporation of the company and adopting the same. 
The Ministry of Commerce and Investment as well as the Capital 
Market Authority may delegate representative or more in capacity 
as comptroller to attend the company's incorporating assembly and 
to verify and ensure the application of provisions of the Law. 

Article (27): 
Competencies of 

Incorporating Assembly 

Except for the matters falling within the jurisdiction of the Extraordinary 
General Assembly, the Ordinary General Assembly shall have the 
jurisdiction over all matters related to the Company and shall hold a 
meeting at least once a year within six (6) months following the end of 
the Company's fiscal year. Other Ordinary General meetings may be 
called for whenever needed. 
 

Except for the matters falling within the jurisdiction of the Extraordinary 
General Assembly, the Ordinary General Assembly shall have the 
jurisdiction over all matters related to the Company and shall hold a 
meeting at least once a year within six (6) months following the end of 
the Company's fiscal year. Other Ordinary General meetings may be 
called for whenever needed. 
 

Article (28) (26): 
Authorities of the 
Ordinary General 

Assembly 
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The Extraordinary General Assembly shall have the power to amend the 
Company's Bylaws, except for the matters that are not amended under 
the law; furthermore, the Extraordinary General Assembly shall have the 
power to issue resolutions pertaining to the matters that falling primary 
within the jurisdiction of the Ordinary General Assembly in the same 
conditions and terms specified for the Ordinary General Assembly. 
 

The Extraordinary General Assembly shall have the power to amend the 
Company's Bylaws, except for the matters that are not amended under 
the law; furthermore, the Extraordinary General Assembly shall have the 
power to issue resolutions pertaining to the matters that falling primary 
within the jurisdiction of the Ordinary General Assembly in the same 
conditions and terms specified for the Ordinary General Assembly. 
 

Article (29) (27): 
Authorities of the 

Extraordinary General 
Assembly 

1- The General or special meetings of the Shareholders shall be held 
by an invitation of the Board of Directors. The Board of Directors 
must call for the convention of the ordinary general meetings 
within (30) thirty days upon the request of the auditor, or the Audit 
Committee, or by a number of Shareholders representing at least 
5% 10% of the share capital that have voting rights. The auditor may 
call for a meeting of the General Assembly if the Board of Directors 
did not call for it within (30) days of the date of the auditor's 
request.  

2- Through decision of the Capital Market Authority, it is possible to 
call the ordinary general assembly for convening in the following 
conditions: 
a. If the duration set forth for convening is elapsed without 

holding the assembly (within the first six months upon expiry 
of fiscal year of the company). 

b. If number of board members became lesser than the number 
established in order for meeting to be valid. 

c. If it is appeared that there are violations to provisions of the 
Act or Bylaws of the company, or if there is defect in managing 
the company. 

d. If the board did not serve the invitation to convene the general 
assembly within fifteen (15) days upon request of auditor, 
audit committee or number of shareholders representing 5% 
10% at least of share capital that have voting rights. 

3- Number of shareholders representing at least 2% of the share 
capital may raise request to the Capital Market Authority to call the 

1- The General or special meetings of the Shareholders shall be held 
by an invitation of the Board of Directors. The Board of Directors 
must call for the convention of the ordinary general meetings 
upon the request of the auditor, or the Audit Committee, or by a 
number of Shareholders representing at least 5% of the share 
capital. The auditor may call for a meeting of the General 
Assembly if the Board of Directors did not call for it within (30) 
days of the date of the auditor's request.  

2- Through decision of the Capital Market Authority, it is possible to 
call the ordinary general assembly for convening in the following 
conditions: 

a. If the duration set forth for convening is elapsed without 
holding the assembly (within the first six months upon 
expiry of fiscal year of the company). 

b. If number of board members became lesser than the 
number established in order for meeting to be valid. 

c. If it is appeared that there are violations to provisions of 
the Act or Bylaws of the company, or if there is defect in 
managing the company. 

d. If the board did not serve invitation to convene the 
general assembly within fifteen (15) days upon request of 
auditor, auditing committee or number of shareholders 
representing 5% at least of share capital. 

3- Number of shareholders representing at least 2% of the share 
capital may raise request to the Capital Market Authority to call 
the convening of ordinary general assembly in case of satisfying 

Article (30) (28): 
Invitation of the 

General Assemblies 
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convening of ordinary general assembly in case of satisfying any of 
the conditions referred to in clause (2) herein. The Capital Market 
Authority shall serve invitation for convening the general assembly 
within thirty (30) days upon receiving request of shareholders, 
provided that the invitation shall involve agenda of the meeting and 
items to be agreed by the shareholders. 

4- The invitation for the General Meeting and agenda shall be 
published in daily gazette circulated in the region in which the head 
office of the company is located Through the means of modern 
technology, at least twenty-one (21) days prior to the convention 
of the meeting  before the deadline specified in accordance with the 
rules and regulations for the assembly. A copy of the invitation and 
agenda shall be sent to the Ministry of Commerce and Investment  
commercial registration and copy shall be sent to Capital Market 
Authority too within the period specified for publication  However, 
sending invitations on the said date to all shareholders via 
registered letters may suffice. A copy of the invitation and of the 
agenda shall be sent to the Capital Market Authority within the 
timeframe defined for the publication. 

any of the conditions referred to in clause (2) herein. The Capital 
Market Authority shall serve invitation for convening the general 
assembly within thirty (30) days upon receiving request of 
shareholders, provided that the invitation shall involve agenda of 
the meeting and items to be agreed by the shareholders. 

4- The invitation for the General Meeting and agenda shall be 
published in daily gazette circulated in the region in which the 
head office of the company is located, at least twenty-one (21) 
days prior to the convention of the meeting. Copy of the invitation 
and agenda shall be sent to the Ministry of Commerce and 
Investment and copy shall be sent to Capital Market Authority too 
However, sending invitations on the said date to all shareholders 
via registered letters may suffice. A copy of the invitation and of 
the agenda shall be sent to the Capital Market Authority within 
the timeframe defined for the publication. 

Shareholders that are interested in attending the General or special 
Assembly shall register their names in the Head Office before the time set 
forth for convening of the Assembly. 
 

Shareholders that are interested in attending the General or special 
Assembly shall register their names in the Head Office before the time 
set forth for convening of the Assembly. 
 

Article (31) (29): 
General assembly 
attending register 

1- The ordinary General Meeting shall be valid only if attended by 
shareholders representing at least (25%) of the share capital that 
have voting rights.  

2- If such quorum is not present at the first meeting in accordance 
with clause (1) herein; then an invitation shall be sent for a second 
meeting to be held within thirty (30) days next to the previous 
meeting the deadline specified in accordance with the related rules 
and regulations. Such invitation shall be published in the manner 
provided for in article (30) of these Bylaws. However, it is possible 
to hold the second meeting one hour after lapse of time set forth 

1- The ordinary General Meeting shall be valid only if attended by 
shareholders representing at least (25%) of the share capital.  

2- If such quorum is not present at the first meeting in accordance 
with clause (1) herein; then an invitation shall be sent for a second 
meeting to be held within thirty (30) days next to the previous 
meeting. Such invitation shall be published in the manner 
provided for in article (30) of these Bylaws. However, it is possible 
to hold the second meeting one hour after lapse of time set forth 
to hold the first meeting, provided that the invitation for first 
meeting shall include reference on possibility to hold second 

Article (32) (30): 
Quorum at the Ordinary 

General Meeting 
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to hold the first meeting, provided that the invitation for first 
meeting shall include reference on possibility to hold second 
meeting in this manner. The second meeting shall be valid 
irrespective of the number of shares that have voting rights 
represented therein. 

meeting in this manner. The second meeting shall be valid 
irrespective of the number of shares represented therein. 

1- The extraordinary General Meeting shall be valid only if attended 
by shareholders representing at least (50%) of the share capital that 
have voting rights.  

2- If such quorum is not present at the first meeting in accordance for 
meeting of the Extraordinary General Assembly with clause (1) 
herein; then an invitation shall be sent for a second meeting to be 
held within thirty (30) days next to the previous meeting. . 
However, it is possible to hold the second meeting one hour after 
lapse of time set forth to hold the first meeting, provided that the 
invitation for first meeting shall include reference on possibility to 
hold second meeting in this manner. The second meeting shall be 
valid only if attended by shareholders representing at least (25%) 
of the share capital that have voting rights. 

3- In case this quorum is not attended in the second meeting; then 
invitation shall be served for third meeting under the same 
conditions provided for under article (30) of these Bylaws. Third 
meeting shall be valid irrespective of number of shares that have 
voting rights represented herein and upon consent of the Capital 
Market Authority. 

1- The extraordinary General Meeting shall be valid only if attended 
by shareholders representing at least (50%) of the share capital.  

2-  If such quorum is not present at the first meeting in accordance 
for meeting of the Extraordinary General Assembly with clause (1) 
herein; then an invitation shall be sent for a second meeting to be 
held within thirty (30) days next to the previous meeting. . 
However, it is possible to hold the second meeting one hour after 
lapse of time set forth to hold the first meeting, provided that the 
invitation for first meeting shall include reference on possibility to 
hold second meeting in this manner. The second meeting shall be 
valid only if attended by shareholders representing at least (25%) 
of the share capital. 

3- In case this quorum is not attended in the second meeting; then 
invitation shall be served for third meeting under the same 
conditions provided for under article (30) of these Bylaws. Third 
meeting shall be valid irrespective of number of shares 
represented herein and upon consent of the Capital Market 
Authority. 

Article (33) (31):  
Quorum at 

Extraordinary General 
Meeting 

Votes in the incorporating assembly, ordinary and extraordinary 
assemblies are calculated on the basis of one vote for each shareholder. 
Accumulative voting shall apply in electing the board of directors, so that 
right of voting for each share shall be used one time only. . Members of 
the board shall not take part in voting on decisions of the assembly 
related to discharging them from liability on managing the company or 
related to any business and contracts that they have direct or indirect 
interest for them or involving a conflict of interest. 

Votes in the incorporating assembly, ordinary and extraordinary 
assemblies are calculated on the basis of one vote for each shareholder. 
Accumulative voting shall apply in electing the board of directors, so that 
right of voting for each share shall be used one time only. . Members of 
the board shall not take part in voting on decisions of the assembly 
related to discharging them from liability on managing the company or 
related to any direct or indirect interest for them. 
 

Article (34) (32): 
Voting in the 
Assemblies 
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Decisions of the incorporating assembly shall be issued under absolute 
majority of shares represented in the same. Decisions of the ordinary 
general assembly shall be issued by the absolute majority of shares that 
have voting rights. represented in the meeting (it is possible to provide 
for higher percent). However, in such decisions are related to estimation 
of special benefits; then it is necessary to have consent of majority 
shareholders representing two thirds (2/3) of the said shares that have 
voting rights. Upon eliminating shares of beneficiaries of such special 
benefits. Decisions in the extraordinary general assembly shall be issued 
by majority of two thirds (2/3) of the shares that have voting rights. 
Represented in meeting, unless if decision is related to increasing or 
decreasing capital or to extend duration of the company, dissolve the 
company before the established period thereof, merger into another 
company or establishment or in splitting into two companies; in such 
condition the decision shall be valid only if issued by majority of three 
quarters (3/4) of shares that have voting rights. Represented in the 
meeting. 
 

Decisions of the incorporating assembly shall be issued under absolute 
majority of shares represented in the same. Decisions of the ordinary 
general assembly shall be issued by the absolute majority of shares 
represented in the meeting (it is possible to provide for higher percent). 
However, in such decisions are related to estimation of special benefits; 
then it is necessary to have consent of majority shareholders 
representing two thirds (2/3) of the said shares upon eliminating shares 
of beneficiaries of such special benefits. Decisions in the extraordinary 
general assembly shall be issued by majority of two thirds (2/3) of the 
shares represented in meeting, unless if decision is related to increasing 
or decreasing capital or to extend duration of the company, dissolve the 
company before the established period thereof, merger into another 
company or establishment; in such condition the decision shall be valid 
only if issued by majority of three quarters (3/4) of shares represented 
in the meeting. 
 

Article (35) (33): 
Decisions of assemblies 

Any shareholder shall have the right to discuss the matters put on the 
Agenda of the General Meeting as well as to address pertinent questions 
to the Directors and the Auditors. Any provision restricting shareholder 
from such right is invalid  The Directors and Auditors shall answer 
shareholders’ questions to such an extent that would not jeopardize the 
Company’s interest. In case a shareholder feels that the answer to his 
question is unsatisfactory he may appeal to the General Meeting whose 
decision shall be valid in this respect. 
 

Any shareholder shall have the right to discuss the matters put on the 
Agenda of the General Meeting as well as to address pertinent questions 
to the Directors and the Auditors. Any provision restricting shareholder 
from such right is invalid  The Directors and Auditors shall answer 
shareholders’ questions to such an extent that would not jeopardize the 
Company’s interest. In case a shareholder feels that the answer to his 
question is unsatisfactory he may appeal to the General Meeting whose 
decision shall be valid in this respect. 
 

Article (36) (34): 
Deliberations in the 

assemblies 

1- The General Meeting shall be presided over by the Chairman of the 
Board of Directors or the Vice Chairman in the Chairman absence, 
or by any such member as delegated by the Board of Directors from 
among its members present at the meeting, if the Chairman and 

1- The General Meeting shall be presided over by the Chairman of 
the Board of Directors or the Vice Chairman in the Chairman 
absence, or by any such member as delegated by the Board of 
Directors from among its members present at the meeting, if the 

Article (37) (35): 
Chairing the Assemblies 
and the Preparation of 

the Minutes 



Request for Amendment of Bylaws 
Name of the Company: Al Alamiya for Cooperative Insurance Company – October 2023 

 

Public 

the Vice Chairman absent in the Meeting.  
2- Minutes of meeting of the General Assembly shall be prepared 

including the number of the Shareholders present in person or 
represented by proxy, the number of shares held by them whether 
in person or by proxy, the number of votes attached to such shares, 
the resolutions adopted, the number of votes supporting or 
opposing such resolutions, and a sufficient summary of the 
deliberations conducted during the meeting. After each meeting, 
all minutes shall be regularly recorded in a special register to be 
signed by the Chairman of the General of the Meeting, the 
Secretary and the Votes Collector Collectors. 

Chairman and the Vice Chairman absent in the Meeting.  
2- Minutes of meeting of the General Assembly shall be prepared 

including the number of the Shareholders present in person or 
represented by proxy, the number of shares held by them whether 
in person or by proxy, the number of votes attached to such 
shares, the resolutions adopted, the number of votes supporting 
or opposing such resolutions, and a sufficient summary of the 
deliberations conducted during the meeting. After each meeting, 
all minutes shall be regularly recorded in a special register to be 
signed by the Chairman of the General of the Meeting, the 
Secretary and the Votes Collector. 

Committees of the Board of Directors shall be formed in accordance with 
related rules and regulations. 

Committees of the Board of Directors shall be formed in accordance 
with related rules and regulations. 

Article (38) (36): 
Committees of the 
Board of Directors 

1- The general assembly must have two (2) auditors (or more), from 
number of those licensed to practice in the Kingdom. The General 
Assembly shall identify remunerations and duration of work thereof 
and may re-engage them, provided that total tenure of engagement 
shall not exceed five (5) seven (7) consecutive or separated years. 
The auditor who depleted such tenure may be re-engaged upon 
lapse of two (2) three (3) years from expiry date thereof. The General 
Assembly may at any time replace the Auditor(s) without prejudice 
to its right of compensation if such replacement occurred in an 
inappropriate time or for an improper reason. continuous from the 
date of the end of the last fiscal year in which he audited the 
company's accounts. 

2- According to a decision taken by the General Assembly, the auditor 
may be isolated, and the chairman of the board of directors must 
inform the competent authorities of the dismissal decision and its 
reasons, within a period not exceeding (5) five days from the date of 
issuance of the decision. 

The general assembly must have two (2) auditors (or more), from 
number of those licensed to practice in the Kingdom. The General 
Assembly shall identify remunerations and duration of work thereof and 
may re-engage them, , provided that total tenure of engagement shall 
not exceed five (5) consecutive years. The auditor who depleted such 
tenure may be re-engaged upon lapse of two (2) years from expiry date 
thereof. The General Assembly may at any time replace the Auditor(s) 
without prejudice to its right of compensation if such replacement 
occurred in an inappropriate time or for an improper reason. 
 

Article (39) (37): 
Appointment of the 

Auditor 
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3- The auditor may renounce his mission by virtue of a written report 
that he submits to the company, and his mission ends as of the date 
of its submission or at a later date specified in the notification, 
without prejudice to the company's right to compensation for the 
damage incurred by it if required. The retired auditor is obligated to 
submit to the company and the competent authority - when 
submitting the report - a statement of the reasons for his retirement, 
and the chairman of the board of directors must call the general 
assembly to convene to consider the reasons for retirement, appoint 
another auditor and determine his fees, work duration and scope. 

The auditor shall at any time have the right to access to the Company's 
books, records, and any other documents accounting and supporting 
documents, and to request any statements and clarifications as he deems 
necessary to verify the Company's assets, liabilities, and other matters 
that are within the scope of his duties. The Chairman of the Board of 
Directors must enable the Auditor to perform his duties. If the Auditor 
encounters any difficulties in that regard, he shall set that in a report to 
be presented to the Board of Directors. If the Board fails to facilitate the 
auditor's tasks, the Auditor must request the Board to call for an Ordinary 
General Assembly to discuss the matter. The auditor may call for the 
general assembly if the Board of Directors does not call for the meeting 
within (30) thirty days from the date of the auditor's request. 
 

The auditor shall at any time have the right to access to the Company's 
books, records, and any other documents, and to request any 
statements and clarifications as he deems necessary to verify the 
Company's assets, liabilities, and other matters that are within the scope 
of his duties. The Chairman of the Board of Directors must enable the 
Auditor to perform his duties. If the Auditor encounters any difficulties 
in that regard, he shall set that in a report to be presented to the Board 
of Directors. If the Board fails to facilitate the auditor's tasks, the Auditor 
must request the Board to call for an Ordinary General Assembly to 
discuss the matter. 
 

Article (40) (38): 
Authorities of the 

Auditor 

Auditor shall submit a report to the annual general assembly to be 
prepared in accordance with common auditing practices including 
position of company's management in terms of enabling the auditor to 
acquire requested information and clarifications and detected violations 
to provisions of the Cooperative Insurance Companies Controlling Law 
and Implementing Regulation thereof, other related regulations and 
instructions and Bylaws of the company. Further, the report shall involve 
views of the auditor on how fair are the financial statements of the 
company. The auditor shall read his report in front of the general 

Auditor shall submit a report to the annual general assembly to be 
prepared in accordance with common auditing practices including 
position of company's management in terms of enabling the auditor to 
acquire requested information and clarifications and detected violations 
to provisions of the Cooperative Insurance Companies Controlling Law 
and Implementing Regulation thereof, other related regulations and 
instructions and Bylaws of the company. Further, the report shall involve 
views of the auditor on how fair are the financial statements of the 
company. The auditor shall read his report in front of the general 

Article (41) (39): 
Obligations of Auditor 
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assembly. If the general assembly determined the ratification of board of 
directors' report and financial statements without listening to auditor's 
report; then the decision thereof is invalid. 
 

assembly. If the general assembly determined the ratification of board 
of directors' report and financial statements without listening to 
auditor's report; then the decision thereof is invalid. 
 

The Company’s financial year shall commence on January 1st and shall 
end on December 31st of each calendar year. However, the Company’s 
first financial year shall be starting from the date of ministerial decision 
announcing the incorporation of the company and expires on 31st 
December of the next year. 
 

The Company’s financial year shall commence on January 1st and shall 
end on December 31st of each calendar year. However, the Company’s 
first financial year shall be starting from the date of ministerial decision 
announcing the incorporation of the company and expires on 31st 
December of the next year. 
 

Article (42) (40): 
Financial Year 

1- The Board of Directors shall, at the end of each financial year of the 
company, prepare the financial statements of the Company that 
consists of: statement of balance sheet for operations of insurance 
and shareholders, statement of surplus (deficit) of insurance 
operations, statement of shareholders' income, statement of 
shareholders' equity, statement of cash flows for insurance 
operations, statement of cash flows for shareholders, in addition to 
a report of its activities, and a balance sheet of the financial year that 
ended; the report shall contain the suggested means of distributing 
profits. The Board shall put these documents under the disposal of 
the Auditor at least (45) days before the date of the General 
Assembly.  

2- The Chairman of the Board, the Chief Executive Officer and Chief 
Financial Officer shall sign the documents referred to in clause (1) of 
this article. Copies of these documents shall be filed in the 
Company's Head Office under full disposal of the shareholders at 
least twenty-one (21) days before the date of the General Assembly. 

3- The Chairman of the Board shall provide shareholders with the 
Company's financial statements, the Board of Director's Report after 
signing it and the Auditor's Report unless the same are published in 
daily gazette circulated in place of the Head Office of the company 
through the modern technology means, prior to the deadline set for 

1. The Board of Directors shall, at the end of each financial year of the 
company, prepare the financial statements of the Company that 
consists of: statement of balance sheet for operations of insurance 
and shareholders, statement of surplus (deficit) of insurance 
operations, statement of shareholders' income, statement of 
shareholders' equity, statement of cash flows for insurance 
operations, statement of cash flows for shareholders, in addition to 
a report of its activities, and a balance sheet of the financial year 
that ended; the report shall contain the suggested means of 
distributing profits. The Board shall put these documents under the 
disposal of the Auditor at least (45) days before the date of the 
General Assembly.  

2. The Chairman of the Board, the Chief Executive Officer and Chief 
Financial Officer shall sign the documents referred to in clause (1) 
of this article. Copies of these documents shall be filed in the 
Company's Head Office under full disposal of the shareholders at 
least twenty-one (21) days before the date of the General 
Assembly. 

3. The Chairman of the Board shall provide shareholders with the 
Company's financial statements, the Board of Director's Report, and 
the Auditor's Report unless the same are published in daily gazette 
circulated in place of the Head Office of the company. Further, the 

Article (43) (41): 
Financial 

Documents/Instruments 
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the General Assembly meeting, in accordance with the period 
specified by the relevant laws and regulations. Further, the Chairman 
of the Board shall provide the copy of such documents to the 
Ministry of Commerce and Investment as well as the Authority if the 
Company is listed in the Capital, at least (15) days before the date of 
the General Assembly. submitting these documents in accordance 
with the relevant laws and regulations. 

Chairman of the Board shall provide the copy of such documents to 
the Ministry of Commerce and Investment as well as the Authority 
if the Company is listed in the Capital, at least (15) days before the 
date of the General Assembly. 

Insurance operations accounts shall be separate from statement of 
shareholders' income in accordance with the following details:  

First Insurance operations accounts: 
1- An account shall be assigned for acquired premiums, re-insurance 

commissions and other commissions. 
2- An account shall be dedicated to compensations incurred by the 

company. 
3- By end of each year the total surplus shall be identified which 

represent variation between total premiums and compensations less 
marketing, administrative and operating expenses and necessary 
technical provisions in accordance with organizing instructions. 

4- Net surplus shall be identified as follows: 
Add to surplus the total set forth in clause (3) hereinabove or deduct 

amounts allotted to insured from investment revenue upon 
calculating revenues belonging to them and upon deducting realized 
expenses. 

5- Allotment of net surplus takes place either through the allotment of 
ten (10%) percent directly to the insured, or by reducing their 
premiums for the next year. Ninety (90%) percent shall be forwarded 
to shareholders' income accounts.  

 
Second: Shareholders' statement of income: 
1- Shareholders' profits are formed from shareholders' funds 

investment return in accordance with rules established by the Board 
of Directors. 

Insurance operations accounts shall be separate from statement of 
shareholders' income in accordance with the following details:  

First Insurance operations accounts: 
1. An account shall be assigned for acquired premiums, re-insurance 

commissions and other commissions. 
2. An account shall be dedicated to compensations incurred by the 

company. 
3. By end of each year the total surplus shall be identified which 

represent variation between total premiums and compensations 
less marketing, administrative and operating expenses and 
necessary technical provisions in accordance with organizing 
instructions. 

4. Net surplus shall be identified as follows: 
Add to surplus the total set forth in clause (3) hereinabove or deduct 

amounts allotted to insured from investment revenue upon 
calculating revenues belonging to them and upon deducting 
realized expenses. 

5. Allotment of net surplus takes place either through the allotment of 
ten (10%) percent directly to the insured, or by reducing their 
premiums for the next year. Ninety (90%) percent shall be 
forwarded to shareholders' income accounts.  

 
Second: Shareholders' statement of income: 
1. Shareholders' profits are formed from shareholders' funds 

investment return in accordance with rules established by the Board 
of Directors. 

Article (44) (42): 
Insurance operations 

accounts 
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2- Share of shareholders from net surplus is calculated in accordance 
with provisions of clause (5) of item "First" herein. 

2. Share of shareholders from net surplus is calculated in accordance 
with provisions of clause (5) of item "First" herein. 

The company shall: 

1- Set aside the duly established zakat and income tax. 
2- Set aside twenty (20%) percent of net profits to form the 

statutory reserve. The ordinary general assembly may stop such 
allotment whenever total reserve reaches 100% of the paid-up 
capital. 

3- The ordinary general assembly, at the time of identifying stock 
share in net profit, may determine the creation of other 
statutory reserve in the amount achieving interests of the 
company or ensuring the distribution of fixed profits to the 
shareholders to the possible extent. 

4- Net annual profits of the company shall be distributed upon 
deducting all general expenses and other costs, creation of the 
statutory reserve necessary to face bad debts, loss of 
investments and emergent liabilities as the Board deems 
necessary in line with provisions of Cooperative Insurance 
Companies Controlling Law and in accordance with regulations 
issued by the Saudi Arabian Monetary Authority. From 
remaining profits and upon deducting established reserves in 
accordance with related regulations and upon deduction of 
zakat, the company shall allocate a percentage not less than 
(5%) of the paid-up capital to be distributed over shareholders 
in accordance with recommendations of the board of directors 
and as determined by the general assembly. If the remaining 
percentage of profits due to shareholders is insufficient to pay 
such percentage; then shareholders shall not claim payment of 
the same in the next year or years. The ordinary general 
assembly is unpermitted to determine the distribution of 
percentage from profit other than the one established by the 
Board of Directors. 

The company shall: 

1- Set aside the duly established zakat and income tax. 
2- Set aside twenty (20%) percent of net profits to form the statutory 

reserve. The ordinary general assembly may stop such allotment 
whenever total reserve reaches 100% of the paid-up capital. 

3- The ordinary general assembly, at the time of identifying stock 
share in net profit, may determine the creation of other statutory 
reserve in the amount achieving interests of the company or 
ensuring the distribution of fixed profits to the shareholders to the 
possible extent. 

4- Net annual profits of the company shall be distributed upon 
deducting all general expenses and other costs, creation of the 
statutory reserve necessary to face bad debts, loss of investments 
and emergent liabilities as the Board deems necessary in line with 
provisions of Cooperative Insurance Companies Controlling Law and 
in accordance with regulations issued by the Saudi Arabian 
Monetary Authority. From remaining profits and upon deducting 
established reserves in accordance with related regulations and 
upon deduction of zakat, the company shall allocate a percentage 
not less than (5%) of the paid-up capital to be distributed over 
shareholders in accordance with recommendations of the board of 
directors and as determined by the general assembly. If the 
remaining percentage of profits due to shareholders is insufficient 
to pay such percentage; then shareholders shall not claim payment 
of the same in the next year or years. The ordinary general assembly 
is unpermitted to determine the distribution of percentage from 
profit other than the one established by the Board of Directors. 

Article (45) (43): 
Zakat and Reserve 
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Shareholders is entitled to share of profits in accordance with decision of 
the general assembly issued in this regard. The decision shall clarify date 
of maturity and date of distribution. Priority of such profits is given to 
holders of shares registered with shareholders' registers by end of day set 
forth for maturity. The company shall notify the Capital Market Authority 
without any delay with decisions on distribution of profits or 
recommendations on the same. Profits distributable to shareholders shall 
be paid at place and times established by the board of directors in 
accordance with instructions issued by the competent department and in 
consideration of prior written consent of the Saudi Central Bank. 

Shareholders is entitled to share of profits in accordance with decision 
of the general assembly issued in this regard. The decision shall clarify 
date of maturity and date of distribution. Priority of such profits is given 
to holders of shares registered with shareholders' registers by end of 
day set forth for maturity. The company shall notify the Capital Market 
Authority without any delay with decisions on distribution of profits or 
recommendations on the same. Profits distributable to shareholders 
shall be paid at place and times established by the board of directors in 
accordance with instructions issued by the competent department and 
in consideration of prior written consent of the Saudi Central Bank. 

Article (46) (44): 
Maturity of profits 

If the Company's losses reached half of its paid-up capital, at any time 
during the financial year, any executives of the Company or the Auditor, 
as soon as such losses become known to them must immediately notify 
the Chairman of the Board of Directors. The Chairman of the Board shall 
immediately notify other Board members of that situation, and the Board 
must, during (15) days of their knowledge of the situation, call for an 
Extraordinary General Assembly Meeting during (45) days of their 
knowledge of the situation to decide either to increase the Company’s 
share capital or to reduce it in accordance with the regulations of the 
Companies Act, and to the extent that will decrease the percentage of 
the Company's losses to be less than half of the paid-up capital; or to 
dissolve the Company prematurely and before its expiry as stated in 
Bylaws of the company. In any case, the decision of the extraordinary 
general assembly shall be published on the websites of the Ministry of 
Commerce and Investment. The Company shall be considered as 
dissolved by force of the Companies' Act, if the Extraordinary General 
Assembly did not meet during the period set forth in the above clause, or 
if it held the meeting but did not pass a resolution in the matter, or if it 
decided to increase the Capital in such manner as set forth stated in this 
article and the entire Capital increase was not subscribed for during (90) 
days since the issuance of the General Assembly resolution. 
 

If the Company's losses reached half of its paid-up capital, at any time 
during the financial year, any executives of the Company or the Auditor, 
as soon as such losses become known to them must immediately notify 
the Chairman of the Board of Directors. The Chairman of the Board shall 
immediately notify other Board members of that situation, and the 
Board must, during (15) days of their knowledge of the situation, call for 
an Extraordinary General Assembly Meeting during (45) days of their 
knowledge of the situation to decide either to increase the Company’s 
share capital or to reduce it in accordance with the regulations of the 
Companies Act, and to the extent that will decrease the percentage of 
the Company's losses to be less than half of the paid-up capital; or to 
dissolve the Company prematurely and before its expiry as stated in 
Bylaws of the company. In any case, the decision of the extraordinary 
general assembly shall be published on the websites of the Ministry of 
Commerce and Investment. The Company shall be considered as 
dissolved by force of the Companies' Act, if the Extraordinary General 
Assembly did not meet during the period set forth in the above clause, 
or if it held the meeting but did not pass a resolution in the matter, or if 
it decided to increase the Capital in such manner as set forth stated in 
this article and the entire Capital increase was not subscribed for during 
(90) days since the issuance of the General Assembly resolution. 
 

Article (47) (45): 
Losses of the Company 
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If the company’s losses amount to (half) of the issued capital, the Central 
Bank of Saudi Arabia must be informed of that immediately, and the 
Board of Directors must disclose that and the recommendations it 
reached regarding those losses within (60) sixty days from the date of its 
knowledge of reaching this amount, and invite the general assembly to 
Ordinary meeting within (180) one hundred and eighty days from the 
date of his knowledge of this and obtaining the non-objection of the 
Central Bank of Saudi Arabia to consider the continuation of the company 
while taking any of the necessary measures to deal with or resolve these 
losses. 
Company shall be liable with all actions and conducts of the board of 
director even if they are out of competency thereof, unless if the 
stakeholder has a bad faith or knows that such actions are outside 
competency of the board.  
 

Company shall be liable with all actions and conducts of the board of 
director even if they are out of competency thereof, unless if the 
stakeholder has a bad faith or knows that such actions are outside 
competency of the board.  
 

Article (48) (46): 
Company’s Liability: 

1- Members of the board of directors are jointly liable for 
compensating company, shareholders or third parties for damage 
arising out of their mismanagement of company's affairs or 
violating provisions of Cooperative Insurance Companies 
Controlling Law and Implementing Regulation thereof, other 
related regulations and instructions and these Bylaws and any 
condition contrary to the same is inoperable. All members of the 
board of directors are liable if fault took place attributing to 
unanimous decision issued by them. For decisions adopted under 
majority of votes; the members rejecting the same are not liable for 
such decisions when they could prove their express objection in 
minute of meeting. Absence from the meeting in which decision is 
adopted in not reason to relieve member from liability, unless if the 
absent member could prove that he does not know about the 
decision or could not object the same upon knowing such decision.   

2- Consent of the ordinary general assembly on clearing/discharging 
members of the board shall not preclude the filing of liability claim. 

1- Members of the board of directors are jointly liable for 
compensating company, shareholders or third parties for damage 
arising out of their mismanagement of company's affairs or 
violating provisions of Cooperative Insurance Companies 
Controlling Law and Implementing Regulation thereof, other 
related regulations and instructions and these Bylaws and any 
condition contrary to the same is inoperable. All members of the 
board of directors are liable if fault took place attributing to 
unanimous decision issued by them. For decisions adopted under 
majority of votes; the members rejecting the same are not liable 
for such decisions when they could prove their express objection 
in minute of meeting. Absence from the meeting in which decision 
is adopted in not reason to relieve member from liability, unless if 
the absent member could prove that he does not know about the 
decision or could not object the same upon knowing such decision.   

2-   Consent of the ordinary general assembly on 
clearing/discharging members of the board shall not preclude the 

Article (49) (47): 
Liability of Board 

Members: 
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3- Liability claim could not be heard upon lapse of three (3) years from 
date of discovering the damaging action, except in fraud and 
forgery conditions. Generally, liability claim could not be heard 
after five (5) years from expiry date of the fiscal year in which the 
damaging action took place or after three (3) years from date of 
membership expiry of the concerned member of the board, 
whichever is far.  

4- Each Shareholder shall have the right to institute an action for 
liability prescribed for the Company against the Board members if 
the wrongful act committed by them caused personal harm to that 
shareholder. The shareholder may only institute such action if the 
Company's right to do so is still valid and notifying the Company of 
his intention to institute such an action and right is limited to claim 
the reimbursement for damage affected him. 

5- It is possible to charge the company with the following expenses 
being incurred by shareholder to bring a claim regardless outcome 
thereof, under the following conditions: 
A- If he filed a claim in good faith. 
B- If he provided the company with reason behind filing such a 

claim and did not receive respond within thirty (30) days. 
C- If the company's interest requires the filing of such claim based 

on provisions of article (49) of the Law. 
D- If the claim is based on true and valid grounds. 
 

filing of liability claim. 
3-   Liability claim could not be heard upon lapse of three (3) years 

from date of discovering the damaging action, except in fraud and 
forgery conditions. Generally, liability claim could not be heard 
after five (5) years from expiry date of the fiscal year in which the 
damaging action took place or after three (3) years from date of 
membership expiry of the concerned member of the board, 
whichever is far.  

4-  Each Shareholder shall have the right to institute an action for 
liability prescribed for the Company against the Board members if 
the wrongful act committed by them caused personal harm to that 
shareholder. The shareholder may only institute such action if the 
Company's right to do so is still valid and notifying the Company of 
his intention to institute such an action and right is limited to claim 
the reimbursement for damage affected him. 

5- It is possible to charge the company with the following expenses 
being incurred by shareholder to bring a claim regardless outcome 
thereof, under the following conditions: 
A- If he filed a claim in good faith. 
B- If he provided the company with reason behind filing such 

claim and did not receive respond within thirty (30) days. 
C- If the company's interest requires the filing of such claim 

based on provisions of article (49) of the Law. 
D- If the claim is based on true and valid grounds. 

 
1- The Company, once dissolved, will enter into the phase of 

liquidation and it will retain its legal personality to such extent as 
required for its liquidation. 

2- The liquidation resolution shall be issued by the partners or the 
Extraordinary General Assembly.    

3- The resolution shall include the appointment of the liquidator, 
specifying his powers and fees, the restrictions imposed on his 
powers and the time required for liquidation. The voluntary 

1- The Company, once dissolved, will enter into the phase of 
liquidation and it will retain its legal personality to such extent as 
required for its liquidation. 

2- The liquidation resolution shall be issued by the partners or the 
Extraordinary General Assembly.    

3- The resolution shall include the appointment of the liquidator, 
specifying his powers and fees, the restrictions imposed on his 
powers and the time required for liquidation. The voluntary 

Article (50) (48): 
Dissolution of the 

Company 
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liquidation period shall not exceed five (5) three (3) years and may 
not be extended by a judicial order.  

4- The powers and authorities of the members of the Board of 
Directors shall cease upon the dissolution of the Company. 
Nevertheless, the Board of Directors will continue to manage the 
Company, and will be deemed, as regards third parties, to be the 
liquidators of the Company until such time when a liquidator is 
appointed. The Company's General Assembly shall remain active 
during the liquidation period and their role shall be limited to 
exercising such powers as not inconsistent with those of the 
liquidator. Liquidation shall maintain rights of shareholders in 
insurance operations surplus and reserves created under articles 
(44) and (45) of these Bylaws. 

liquidation period shall not exceed five (5) years and may not be 
extended by a judicial order.  

4- The powers and authorities of the members of the Board of 
Directors shall cease upon the dissolution of the Company. 
Nevertheless, the Board of Directors will continue to manage the 
Company, and will be deemed, as regards third parties, to be the 
liquidators of the Company until such time when a liquidator is 
appointed. The Company's General Assembly shall remain active 
during the liquidation period and their role shall be limited to 
exercising such powers as not inconsistent with those of the 
liquidator. Liquidation shall maintain rights of shareholders in 
insurance operations surplus and reserves created under articles 
(44) and (45) of these Bylaws. 

Unless otherwise provided for in these Bylaws, provisions of Cooperative 
Insurance Companies Controlling Law and Implementing Regulation 
thereof, Companies Act and Regulations thereof, other related 
regulations and instructions shall apply herein. 

Unless otherwise provided for in these Bylaws, provisions of 
Cooperative Insurance Companies Controlling Law and Implementing 
Regulation thereof, Companies Act and Regulations thereof, other 
related regulations and instructions shall apply herein. 
 

Article (51) (49): 
Company's Law 

These Bylaws shall be filed and published in accordance with provisions 
of the Companies Act and Regulations thereof. 

These Bylaws shall be filed and published in accordance with provisions 
of the Companies Act and Regulations thereof. 
 

Article (52) (50): 
Publication 

 



 
Manual Before the amendment Manual After the amendment 

 
 
 

 
 
 
 
 
 
 
 
 

Al Alamiya for Cooperative Insurance 
Company 

Corporate Governance Manual  
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 

 
 
 
 
 
 
 
 
 

Al Alamiya for Cooperative Insurance 
Company 

Corporate Governance Manual  
 
 
 
 
 
 
 
 
 
 
 
 
 



 
 

1. INTRODUCTION 
 
The Al Alamiya for Cooperative Insurance Company (“Al Alamiya” 
or the “Company”) Board Governance Manual (“BGM”) sets out 
the high level governance arrangements including delegations of 
authority, policy and decision-making arrangements within the 
Company.  The BGM: 
 
 sets out the structure of the Company’s Board of 

Directors and committees  
 
 clarifies the roles, responsibilities and authorities of: 

- the Board 
- the Committees 
- the Chairman 
- the Managing Director 
- the Chief Financial Officer 
- the Company Secretary 
- the key control functions - namely, Risk 

Management, Compliance, Actuarial and Internal 
Audit 

 
The Board of Directors is responsible for the direction and 
oversight of the Company on behalf of the shareholders and is 
accountable to them for all aspects of the Company’s business.  
This BGM is designed to enable the Board of Directors, its 
committees and executive management to operate within a 
clear governance framework. 
 

 
1. INTRODUCTION 
 
The Al Alamiya for Cooperative Insurance Company (“Al Alamiya” 
or the “Company”) Board Governance Manual (“BGM”) sets out 
the high level governance arrangements including delegations of 
authority, policy and decision-making arrangements within the 
Company.  The BGM: 
 
 sets out the structure of the Company’s Board of 

Directors and committees  
 
 clarifies the roles, responsibilities and authorities of: 

- the Board 
- the Committees 
- the Chairman 
- the Chief Executive Officer or Managing Director 
- the Chief Financial Officer 
- the Company Secretary 
- the key control functions - namely, Risk 

Management, Compliance, Actuarial and Internal 
Audit 

 
The Board of Directors is responsible for the direction and 
oversight of the Company on behalf of the shareholders and is 
accountable to them for all aspects of the Company’s business.  
This BGM is designed to enable the Board of Directors, its 
committees and executive management to operate within a 
clear governance framework. 
 



 
The BGM should be adopted by the Board and must be presented 
to the General Assembly for review and approval. The Company 
Secretary will be the custodian of the BGM.  
 
The Company will submit the Manual to SAMA within twenty-
one (21) business days from obtaining the approval of the 
General Assembly. The Board shall review the BGM at a 
minimum once every year to incorporate necessary 
amendments and updates as the Board deems appropriate. All 
amendments to the BGM should be channeled through the 
Company Secretary to the Board for approval. The Board shall 
submit any amendments to SAMA within twenty-one (21) 
business days of approving any amendments.  
 
Definitions: 
 

a- Company: Al Alamiya for Cooperative Insurance 
Company 
 

b- Board of Directors (Board): means the Company's board 
of directors as accepted under the laws in the Kingdom of 
Saudi Arabia..  

 
c- Committees: the committees operating under the Board. 

 
d- Chairman of the Board (Chairman): the Company's 

Chairman of the Board. 
 

e- Member(s) of the Board or Board Member(s): members 
of the Company's Board who are selected by 
stakeholders and who together make up the Board.  

The BGM should be adopted by the Board and must be presented 
to the General Assembly for review and approval. The Company 
Secretary will be the custodian of the BGM.  
 
The Company will submit the Manual to SAMA within twenty-
one (21) business days from obtaining the approval of the 
General Assembly. The Board shall review the BGM at a 
minimum once every year to incorporate necessary 
amendments and updates as the Board deems appropriate. All 
amendments to the BGM should be channeled through the 
Company Secretary to the Board for approval. The Board shall 
submit any amendments to SAMA within twenty-one (21) 
business days of approving any amendments.  
 
Definitions: 
 

A. Company: Al Alamiya for Cooperative Insurance 
Company 
 

B. Board of Directors (Board): means the Company's board 
of directors as accepted under the laws in the Kingdom of 
Saudi Arabia..  

 
C. Committees: the committees operating under the Board. 

 
D. Chairman of the Board (Chairman): the Company's 

Chairman of the Board. 
 

E. Member(s) of the Board or Board Member(s): members 
of the Company's Board who are selected by 
stakeholders and who together make up the Board.  



 
 

f- Executive Board Member: a member of the Board who is 
also a member of the executive management of the 
Company and participates in the daily affairs of the 
Company and earns a monthly salary in return thereof. 
 

g- Non-executive Board Member: a member of the Board 
who provides opinions and technical advice and is not 
involved in any way in the day to day management of the 
Company and does not receive a monthly or an annual 
salary. 
 

h- Independent Member: a Board Member who enjoys 
complete independence from the management of the 
Company and has the ability to judge things after taking 
into account all relevant information without undue 
influence from management or from other external 
entities. Such independence shall be deemed to be 
compromised if any of the circumstances specified in this 
regard under the Laws and Regulations (as defined 
below) are breached. These circumstances shall include 
(but not be limited to) the following; 

 
(i) Owning the equivalent of 5% of the Company’s shares or 

those of any subsidiaries. 
 

(ii) Representing a shareholder with legal personality who 
possesses the equivalent of 5% of the Company’s shares 
or those of any subsidiaries. 

 

 
F. Executive Board Member: a member of the Board who is 

also a member of the executive management of the 
Company and participates in the daily affairs of the 
Company and earns a monthly salary in return thereof. 
 

G. Non-executive Board Member: a member of the Board 
who provides opinions and technical advice and is not 
involved in any way in the day to day management of the 
Company and does not receive a monthly or an annual 
salary. 
 

H. Independent Member: a Board Member who enjoys 
complete independence from the management of the 
Company and has the ability to judge things after taking 
into account all relevant information without undue 
influence from management or from other external 
entities. Such independence shall be deemed to be 
compromised if any of the circumstances specified in this 
regard under the Laws and Regulations (as defined 
below) are breached. These circumstances shall include 
(but not be limited to) the following; 

 
i. Owning the equivalent of 5% of the Company’s shares 

or those of any subsidiaries. 
 

ii. Representing a shareholder with legal personality 
who possesses the equivalent of 5% of the Company’s 
shares or those of any subsidiaries. 

 



 
(iii) Being a member of the board in a Related Company or 

one of its subsidiaries or having been one during the past 
two years. 

 
(iv) Being a member of the board of the Company for more 

than nine years. 
 

(v) Holding a senior management position on the Company 
or in a Related Company or having held one in the past 
two years. 

 
(vi) Being an employee with the Company with a Related 

Company or a company that provides services to the 
Company (e.g. Auditors, consulting firms etc.) or having 
worked with any of the above during the past two years. 

 
(vii) Being a Related Person of a member of the Board or 

Senior Management of the Company or a Related 
Company. 

 
(viii) Having a direct or indirect interest in the businesses 

and contracts executed for the Company’s account. 
 

(ix) Being under any financial obligation towards the 
Company or any members of the board of Senior 
Management. 

 
(x) Engaging in a business that competes with the 

Company, or conducting businesses in any of the 
Company’s activities.  

iii. Being a member of the board in a Related Company 
or one of its subsidiaries or having been one during 
the past two years. 

 
iv. Being a member of the board of the Company for 

more than nine years. 
 

v. Holding a senior management position on the 
Company or in a Related Company or having held one 
in the past two years. 

 
vi. Being an employee with the Company with a Related 

Company or a company that provides services to the 
Company (e.g. Auditors, consulting firms etc.) or 
having worked with any of the above during the past 
two years. 

 
vii. Being a Related Person of a member of the Board or 

Senior Management of the Company or a Related 
Company. 

 
viii. Having a direct or indirect interest in the businesses 

and contracts executed for the Company’s account. 
 

ix. Being under any financial obligation towards the 
Company or any members of the board of Senior 
Management. 

 



 
 

(xi) Receiving financial consideration from the Company 
other than for being a Member of the Board or 
Committees. 

 
i- Senior Executives: they are natural persons who are part 

of Senior Management and are responsible for managing 
and outlining and implementation of the Company’s 
strategic decisions., including the Chief Executive Officer, 
his deputies, and Chief Financial Officer. 
 

j- Significant Shareholders: natural or legal persons that, 
directly or indirectly, alone or in association, control 5% 
or more of the Company’s shareholding.  

 
k- Senior Management: collective term used to refer to the 

Managing Director, Chief Executive Officer, General 
Manager, their deputies, Chief Financial Officer, 
Managers of key departments, officers of risk 
management, internal audit, and compliance functions, 
and similar positions in the  Company, in addition to 
incumbents of any other positions determined by SAMA. 
 

l- Senior Positions: Members of the Board and Senior 
Management. 
 

m- Stakeholder: the persons or parties who have an interest 
in the company, including shareholders, policyholders, 
claimants, employees, reinsurers, and regulatory and 
supervisory bodies. 

x. Engaging in a business that competes with the 
Company, or conducting businesses in any of the 
Company’s activities.  

 
xi. Receiving financial consideration from the Company 

other than for being a Member of the Board or 
Committees. 

 
I. Senior Executives: they are natural persons who are part 

of Senior Management and are responsible for managing 
and outlining and implementation of the Company’s 
strategic decisions., including the Chief Executive Officer, 
his deputies, and Chief Financial Officer. 
 

J. Significant Shareholders: natural or legal persons that, 
directly or indirectly, alone or in association, control 5% 
or more of the Company’s shareholding.  
 

K. Senior Management: collective term used to refer to the 
Managing Director, Chief Executive Officer, General 
Manager, their deputies, Chief Financial Officer, 
Managers of key departments, officers of risk 
management, internal audit, and compliance functions, 
and similar positions in the  Company, in addition to 
incumbents of any other positions determined by SAMA. 
 

L. Senior Positions: Members of the Board and Senior 
Management. 
 



 
 

n- Saudi Central Bank (SAMA): The central bank of the 
Kingdom of Saudi Arabia, which, among other things, 
regulates the insurance industry. 
 

o- The Capital Market Authority (CMA): the authority 
established under the “Capital Market Law” established 
under royal decree number (M/30) of 2/6/1424. 

 
 

p- Laws and Regulations: include but are not limited to The 
Law on Supervision of Cooperative Insurance Companies 
promulgated by Royal Decree M/32 dated 2/6/1424 H 
and its Implementing Regulations, the Companies Law, 
the Corporate Governance Regulations in the Kingdom of 
Saudi Arabia and the Listing Rules, issued by the Board of 
the Capital Market Authority (CMA), Insurance Market 
Code of Conduct Regulation, the Risk Management 
Regulation, the Antifraud Regulation, the Anti-money 
Laundering and Combating Terrorism Financing Rules, 
the Regulation of Reinsurance Activities, the Insurance 
Intermediaries Regulation, the Online Insurance 
Activities Regulation, the Investment Regulation the 
Outsourcing Regulation, the Insurance Audit Committee 
Regulation, the Actuarial Work Regulation for Insurance 
and Reinsurance Companies, the Requirements for 
Appointments to Senior Positions in Financial Institutions 
Supervised by the Saudi Arabian Monetary Authority, and 
any other regulations and relevant directives and 
circulars and resolutions issued by SAMA and / or the 

M. Stakeholder: the persons or parties who have an interest 
in the company, including shareholders, policyholders, 
claimants, employees, reinsurers, and regulatory and 
supervisory bodies. 
 

N. Saudi Central Bank (SAMA): The central bank of the 
Kingdom of Saudi Arabia, which, among other things, 
regulates the insurance industry. 
 

O. The Capital Market Authority (CMA): the authority 
established under the “Capital Market Law” established 
under royal decree number (M/30) of 2/6/1424. 
 

P. Laws and Regulations: include but are not limited to The 
Law on Supervision of Cooperative Insurance Companies 
promulgated by Royal Decree M/32 dated 2/6/1424 H 
and its Implementing Regulations, the Companies Law, 
the Corporate Governance Regulations in the Kingdom of 
Saudi Arabia and the Listing Rules, issued by the Board of 
the Capital Market Authority (CMA), Insurance Market 
Code of Conduct Regulation, the Risk Management 
Regulation, the Antifraud Regulation, the Anti-money 
Laundering and Combating Terrorism Financing Rules, 
the Regulation of Reinsurance Activities, the Insurance 
Intermediaries Regulation, the Online Insurance 
Activities Regulation, the Investment Regulation the 
Outsourcing Regulation, the Insurance Audit Committee 
Regulation, the Actuarial Work Regulation for Insurance 
and Reinsurance Companies, the Requirements for 
Appointments to Senior Positions in Financial Institutions 
Supervised by the Saudi Arabian Monetary Authority, and 



 
CMA, and any subsequent updates to the laws and 
regulations. 
 

q- The Managing Director (MD): the director with highest 
rank in the Senior Management of the Company, who is 
in charge of its daily management, regardless of the title 
of his or her position. 
 

r- Related Company: a company (or one of several 
companies that SAMA may consider to be acting in 
concert) holding a shareholding of 5% or more of the 
equity of the Company, or a company in which the 
Company (either alone or with other companies that 
SAMA may consider to be acting in concert) holds a 
shareholding of 5% or more. 
 

s- Related Persons: close family members of parents, 
spouse, descendants; any person with a business 
relationship that might influence the decision making 
process; and any establishment in which any Member of 
the Board has more than 5% interest. 
 

t- Concerned Party: concerned parties are any party that 
might be affected by the Board's resolutions including but 
not limited to, management, employees, subsidiaries, 
and government entities. 
 

u- Business Plan: the current and future plans for the 
Company including current and future targets, defences, 
operation, key developments and any other plan the 
Company deems appropriate.   

any other regulations and relevant directives and 
circulars and resolutions issued by SAMA and / or the 
CMA, and any subsequent updates to the laws and 
regulations. 
 

Q. The Chief Executive Officer (CEO) or Managing Director 
(MD): the director with highest rank in the Senior 
Management of the Company, who is in charge of its daily 
management, regardless of the title of his or her position. 
 

R. Related Company: a company (or one of several 
companies that SAMA may consider to be acting in 
concert) holding a shareholding of 5% or more of the 
equity of the Company, or a company in which the 
Company (either alone or with other companies that 
SAMA may consider to be acting in concert) holds a 
shareholding of 5% or more. 
 

S. Related Persons: close family members of parents, 
spouse, descendants; any person with a business 
relationship that might influence the decision making 
process; and any establishment in which any Member of 
the Board has more than 5% interest. 
 

T. Concerned Party: concerned parties are any party that 
might be affected by the Board's resolutions including but 
not limited to, management, employees, subsidiaries, 
and government entities. 
 

U. Business Plan: the current and future plans for the 
Company including current and future targets, defences, 



 
 

v- General Assembly: the annual Ordinary General 
Assembly meeting of shareholders and the 
Extraordinary General Assembly meeting of 
shareholders.   
 

 
2. OVERVIEW OF GOVERNANCE ARRANGEMENTS 
 
2.1 Company Governance Structure 
 
The governance structure of the Company is set out below: 
 
The Company is headed by the Board which has the collective 
responsibility for the management of the Company, (including its 
performance, conduct and regulatory compliance) and shall be 
accountable to the shareholders and other Stakeholders.  
 
The Board will operate the following Board Committees: 
 
 Audit Committee 
 Disclosure Committee 
 Executive Committee 
 Investment Committee 
 Nomination & Remuneration Committee 
 Risk Committee 

 
Further details about these committees can be found in Sections 
4 of the Board Governance Manual. 

operation, key developments and any other plan the 
Company deems appropriate.   
 

V. General Assembly: the annual Ordinary General 
Assembly meeting of shareholders and the Extraordinary 
General Assembly meeting of shareholders.   
 

 
2. OVERVIEW OF GOVERNANCE ARRANGEMENTS 
 
2.1 Company Governance Structure 
 
The governance structure of the Company is set out below: 
 
The Company is headed by the Board which has the collective 
responsibility for the management of the Company, (including its 
performance, conduct and regulatory compliance) and shall be 
accountable to the shareholders and other Stakeholders.  
 
The Board will operate the following Board Committees: 
 
 Audit Committee 
 Disclosure Committee 
 Executive Committee 
 Investment Committee 
 Nomination & Remuneration Committee 
 Risk Committee 

 
Further details about these committees can be found in Sections 
4 of the Board Governance Manual. 



 
 
2.2 Company Approach to Governance 
 
The Company is committed to implementing a sound governance 
framework through which the objectives of the Company are set 
and the means of attaining these objectives and monitoring 
performance is determined. 
 
To achieve this, the Company operates within a set of corporate 
governance principles.  The Board led by the Chairman will: 
 
 Approve the strategic plans and main objectives of the 

Company including its annual budgets and supervise their 
implementation. 

 Establish a set of corporate values that are communicated 
throughout the Company; 

 Establish and monitor a risk management system, where risks 
are assessed, managed, and monitored on a continuous basis; 

 Ensure an appropriate management structure resourced with 
persons having the required skills and experience to run the 
Company 

 Ensure the integrity of the Company's accounting and financial 
reporting system and the appropriateness of its disclosure 
process 

 Ensure that the interests of the policyholders are being 
protected at all times 

 Ensure compliance with applicable statutory and regulatory 
obligations; 

 Review and approve the organizational and functional 
structures of the Company on a periodical basis; 
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 Set and enforce clear lines of responsibility and accountability 

throughout the Company; 
 Ensure that Board members and Senior Management are 

qualified for their positions, and have a clear understanding of 
their role in corporate governance and are able to exercise 
sound independent judgement about the affairs of the 
Company; 

 Ensure that there is appropriate oversight of the Company’s 
activities by Senior Management; 

 Effectively utilise the work conducted by internal and external 
auditors, as well as other control functions, given their critical 
contribution to sound corporate governance; 

 Ensure that compensation policies and practices are consistent 
with the Company’s ethical values, objectives, strategy and 
control environment; 

 Conduct corporate governance in a transparent manner; 
 Maintain an understanding of the Company’s operational 

structure; 
 Balance the needs of shareholders and customers. 

 
The Board has approved delegations of authority to the 
Managing Director and the terms of reference and mandates of 
the Board committees. The Board shall not issue a general or 
open-ended delegation of authority.  
 
2.3 Fitness & Propriety 
 
Members of the Board, Board committees, and Senior 
Management shall be trustworthy and shall have the integrity, 
competency, knowledge, and experience to fulfill their 
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respective roles and shall comply with all laws, regulations, and 
rules and circulars issued by SAMA at all times. 

Significant Shareholders shall be of good conduct and reputation, 
financially sound, with no convictions related to committing any 
action involving moral dishonesty or contravention of laws in the 
Kingdom of Saudi Arabia or any other jurisdiction. 
 
All appointments to senior positions  including members of the 
Board of Directors and its committees shall be made in 
accordance with SAMA's Requirements for Appointments to 
Senior Positions in Financial Institutions. 

The nomination and remuneration policy followed by the 
Company shall have formal and rigorous standards and 
procedures to continuously monitor and assess the fitness and 
propriety of Board members, members of Board committees, 
and members of Senior Management, in accordance with the 
requirements of the Insurance Corporate Governance 
Regulation and the Corporate Governance Regulations, and 
immediately notify SAMA and relevant authorities of any 
information and circumstances that may be relevant to the 
assessment of fitness and propriety of these persons within (5) 
Five business days from the day of obtaining the information or 
from the day that any change occurred. 
 
2.4 Independence 
 
The governance structure of the company shall support 
independent decision making throughout the organization by, 
for example, establishing clear separation of duties between the 
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Board and the Management, enhancing the independence of 
control functions, and controlling the risk of conflict of interest 

The Board shall leverage the services of independent external 
parties to provide assurance on the adequacy and effectiveness 
of the governance structure and processes of the Company and 
on other technical areas, where the Board might lack relevant 
expertise. 
 
2.5 Confidentiality 
 
Members of the Board and its Committees and the Senior 
Management are prohibited from disclosing to shareholders or 
the public any confidential information obtained as part of or 
during the course of performing their role (other than during the 
course of the General Assembly), and must not use such 
information for their own benefit and personal gain. 
 
3. ROLE OF THE BOARD AND BOARD MEMBERS 
 
The role of the Board is to organise and direct affairs of the 
Company in a manner that is most likely to promote the success 
of the Company for the benefit of its members as a whole and is 
consistent with the Company’s Articles of Association/By-laws, 
regulatory requirements and the Laws and Regulations. The 
Board shall at all times be truthful, honest, and loyal in carrying 
out its duties and care for the interest of the Company and its 
shareholders.     

The Board maintains overall responsibility for the management 
of the Company; this includes ultimate oversight of the 
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Company’s operations and responsibility for ensuring that there 
is: 
 A competent and prudent management team 
 Sound planning process 
 An adequate system of internal control 
 Adequate accounting and other records 
 Compliance with applicable statutory and regulatory 

obligations 
 Adequate management information to make informed 

decisions 
 An embedded set of business principles 
 A robust process for monitoring progress against 

strategic objectives and plans 
 
The Board will receive reports and recommendations from time 
to time on any matter which it considers significant to the 
Company. 
 
In addition, the board shall ensure that Shareholders. 
 are provided with comprehensive, adequate, accurate, and 

timely information to enable them to exercise their rights 
efficiently, and ensure that all shareholders receive equitable 
treatment. 

 get access to the minutes of the General Assembly, Articles of 
Association, and By-laws upon request. 

 are granted the opportunity to communicate their opinions 
and concerns to the Board and Senior Management on a 
regular basis (e.g. through the General Assembly). 
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 who are Minority shareholders and non-institutional 

shareholders are encouraged to fulfill their roles as 
shareholders of the Company. 

Board Members shall allocate sufficient time to fulfill their 
obligations and preparing for the Board and Committee 
meetings. Board Members shall continue to develop their 
experience and knowledge of the Company’s activities and 
industry. A Board Member should resign from the Board if unable 
to fulfill his duties on the Board.   
 
3.1 Matters reserved for the Board 
 
In line with the requirement of sound corporate governance, 
there are a number of matters which are required to be decided 
by the Board of Directors as a whole.  These are as follows: 
 
 Strategy and Management 
 Responsibility for the overall management of the Company 

and supervising the Senior Management. 
 Providing strategic guidance to the Company, including setting 

objectives and formulating strategic plans.  
 Supervising the implementation of strategic plans and major 

transactions 
 Setting a specific timetable for receiving reports from its 

committees and internal and external auditors at the 
beginning of each year. 

 Approval of the Company’s long-term objectives and 
commercial strategy. 

 Approval of the annual operating and capital expenditure 
budgets and any material changes to them. 
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 Review of performance in light of the Company’s strategy, 

objectives, business plans and budgets and ensuring that any 
necessary corrective action is taken. 

 Approval of any extension of the Company’s activities into new 
business or geographic areas. 

 Approval of any decision to cease to operate all or any material 
parts of the Company’s business.  

 Approving key policies and procedures and regularly reviewing 
and updating them. 

 
 Structure and Capital 
 Approval of changes relating to the Company’s capital 

structure including reduction of capital, share issues, share 
buy-backs. 

 Approval of major changes to the Company’s corporate 
structure. 

 Approval of changes to the Company’s management and 
control structure. 

 Approval of any changes to the Company’s listing or its status 
as a ‘cooperative insurance company’. 

 
 Financial Reporting and Controls 
 Ensuring the integrity of the Company's accounting and 

financial reporting system and the appropriateness of its 
disclosure process 

 Approval of reports required in line with relevant laws and 
regulations. 

 Approval of interim and annual report and accounts. 
 Approval of the dividend policy. 
 Recommendation of the dividend. 
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 Approval of any significant changes in accounting policies and 

practices. 
 Approval of treasury policies. 

 
 Internal Controls 
 Establishing and monitoring the Company's internal control 

system and ensuring its adequacy and effectiveness. 
 Establishing and monitoring a risk management system, 

where risks are assessed, managed, and monitored on a 
continuous basis. 

 Ensuring maintenance of a sound system of internal control 
and risk management including: 

- receiving reports on, and reviewing the effectiveness 
of, the Company’s risk and control processes to 
support its strategy and objectives; 

- undertaking an annual review of the adequacy of the 
processes for assessing controls; and 

- approving an appropriate statement for inclusion in 
the annual report. 

 
 Contracts 
 Approval of major capital projects, investments or contracts in 

excess of the amount delegated to the Managing 
Director/Executive Committee. 

 Approval of lending or borrowing by the Company made 
outside the treasury policy of the Company. 
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 Disclosure, Transparency & Communication 

The Board shall 
 ensure an appropriate level of transparency and timely 

and adequate disclosure of material events relating to 
the Company's financial situation and performance, risk 
exposures and risk management, and corporate 
governance. 

 lay down written formal policies and procedures for 
disclosure, specifying, at minimum, the types of 
information to be disclosed, means and frequency of 
disclosing information, and the process to ensure the 
quality, adequacy, and timeliness of disclosure, in 
accordance with the requirements of applicable laws and 
regulations. 

 Approve resolutions and corresponding documentation 
to be put forward to shareholders at a General Assembly. 

 Approve all circulars, prospectuses and listing particulars. 
 Approve press releases concerning matters decided by 

the Board. 
 Provide the General Assembly with a report containing 

comprehensive and objective assessment of the 
Company's situation and performance (Board of 
Directors Report and Annual Financial Statements), on  
an annual basis. The Board of Directors report should 
cover at a minimum all of the requirements specified 
under the CMA Listing rules, the CMA Corporate 
Governance regulations and the SAMA Insurance 
Corporate Governance Regulations for Insurance 
Companies.  
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 Ensure all information under the Board responsibilities 

are presented on timely manner. 
 
 Board Membership and Appointments 
 Approval of changes to the structure, size and composition of 

the Board, following recommendations from the Nomination 
& Remuneration Committee. 

 Ensuring adequate succession planning for the Board and 
senior management following recommendations by the 
Nomination & Remuneration Committee. 

 Appointments to the Board, following recommendations by 
the Nomination & Remuneration Committee. 

 Selection of the Chairman of the Board and the Managing 
Director. 

 Membership and Chairmanship of the Board Committees. 
 Continuation in office of directors (subject to the SAMA 

Corporate Governance Regulation, and Company’s Articles of 
Association/By-laws and shareholder approval at the General 
Assembly). 

 Continuation in office of any director at any time, including the 
suspension or termination of service of an executive director 
as an employee of the Company, subject to the law and their 
service contract. 

 Appointment or removal of the Company Secretary for the 
term of the Board. 

 Appointment, reappointment or removal of the external 
auditors to be put to shareholders for approval, following 
recommendation from the Audit & Risk Committee. 

 Appointments to Boards of any subsidiaries. 

 Ensure all information under the Board responsibilities 
are presented on timely manner. 
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 Appointments of Senior Management and ensuring that the 

Company has an appropriate succession plan for these 
positions. 

 Selecting and changing (if needed) executives in key positions, 
and ensuring that the Company has an appropriate 
replacement policy for their replacement by an appropriate 
alternative with the necessary skills and eligibility for the 
office. 

 Subject to non-objection from SAMA, the Chairman shall be 
chosen by the Board from amongst the non-executive 
Directors of the Board.  

 The Board can dismiss its elected Chairman by a majority vote 
of all 
Board Members. 

 The Board can select a non-executive Board Member as Vice-
Chairman.  

 The Board shall authorise the Chairman to organise its 
activities and grant him the necessary powers to discharge his 
responsibilities. 

 The Chairman shall not have any other executive position in 
the company, such as the Managing Director, and his 
responsibilities shall not overlap with the Managing Director.  

 The Chairman cannot be appointed in the role of the Managing 
Director within one year after serving as the Company’s 
Chairman.  

 The Chairman of the Board shall not be a member of the Audit 
Committee. He may be a member of other committees, 
provided that he is not the chairman of any committee.  
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 Remuneration 
 Putting in place a remuneration and compensation policy. 
 Determining the remuneration policy for the Directors, Board 

Committee members, Company Secretary and other Senior 
Executives. 

 Board members' remuneration can only be modified by the 
extraordinary General Assembly, and, if necessary, after 
amending the Company’s By-laws. 

 Determining the remuneration and reimbursement of the 
directors, subject to the Company’s Articles of Association/By-
laws and shareholder approval as appropriate (no director 
shall be involved in any decisions as to their own 
remuneration). 

 The introduction of new share incentive plans or major 
changes to existing plans, to be put to shareholders for 
approval. 

 
 Delegation of Authority 
 Approval of the division of responsibilities between the 

Chairman and the Managing Director. 
 Approval of delegated authority limits assigned to the 

Managing Director. 
 Approval of terms of reference of Board Committees. 
 Receiving reports from Board Committees on their activities. 

 
 Corporate Governance Matters 
 Reviewing of the Company’s overall corporate governance 

arrangements. 
 Undertaking a formal and rigorous written review annually of 

its own performance and that of the Board Committees and 
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individual directors, including assessing the skills and 
experience of the Board. 

 Carrying out the necessary arrangements to obtain 
assessment of its performance from an independent third-
party every three years.  

 Determining the independence of directors as per applicable 
Laws and Regulations on an annual basis. 

 Considering the balance of interest between shareholders, 
employees, customers and the community. 

 Establishing and monitoring a risk management system, where 
risks are assessed, managed, and monitored on a continuous 
basis 

 Receiving and considering reports on the views of the 
Company’s shareholders. 

 Promoting higher standards of corporate governance and 
ensuring compliance with applicable laws and regulations at all 
times. 

 Promoting a culture of good corporate governance and high 
ethical standards. 

 
 Policies & Management of Conflicts of Interest 
 Approval of policies and procedures to ensure the Company’s 

compliance with relevant laws and regulations and the 
Company’s obligation to disclose material information to 
shareholders, regulators and other stakeholders. 

 Developing a written policy that would regulate conflict of 
interest and remedy any possible cases of conflict by members 
of the Board of Directors, executive management and 
shareholders. This includes misuse of the company’s assets 
and facilities and the arbitrary disposition resulting from 
dealings with the related parties. 
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 Putting in place controls to ensure that members of the Board 

and Senior Management shall not have any interest, directly 
or indirectly, in the Company's business and contracts, without 
a prior authorization from the General Assembly, to be 
renewed each year. Activities performed through general 
bidding, where the member is the best bidder, shall be an 
exception. These controls shall include the following: 

- Members of the Board and Senior Management shall 
notify the Board of any personal interest they may 
have in the business and in contracts entered into by 
the Company. The notification shall be noted in the 
minutes of the Board meeting. Board members with a 
personal interest in specific Company's businesses or 
contracts shall not vote, neither in the General 
Assembly nor in the Board meeting, on the resolution 
to be adopted with regards to their personal interests.  

- Members of the Board and Senior Management who 
own an interest in an Insurance Service Provider (e.g. 
brokers, agents, etc.) shall disclose to the Board their 
interest in the insurance-related company, in writing, 
at the earliest opportunity, never encourage or solicit 
dealings with the company in which they hold an 
interest, refrain from voting in decisions related to 
dealings with the Company in which they hold an 
interest  

- No member of the Board or Senior Management shall, 
without disclosing to the Board, and without a prior 
authorization of the General Assembly, to be renewed 
annually, participate in any activity which may likely 
compete with the activities of the Company, or trade 
in any branch of the activities carried out by the 
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Company. The member with a competing interest shall 
refrain from voting on such decisions both in Board 
meetings and at the General Assembly. 

- Notify the General Assembly, when convened, of the 
activities and contracts where a member of the Board 
and/or Senior Management may have a personal 
interest along with amounts involved, and shall attach 
to such notification a special report prepared by the 
Company's external auditors. 

- Notify the General Assembly, when convened, of all 
businesses with any insurance-related company in 
which a member of the Board or Senior Management 
has an interest, and shall attach to such notification a 
special report prepared by the company's external 
auditors. 

- Provide the General Assembly with details of 
insurance contracts in which members of the Board or 
Senior Management or their related parties have an 
interest, including the line of business, size, and 
associated losses, if any. 

- Board Members are prohibited from misusing or 
benefitting, directly or indirectly, from any of the 
Company’s assets, information or investment 
opportunities presented to the Company or to him in 
his/her capacity as a member of the Board. This 
includes investment opportunities which are within 
the activities of the Company, or which the Company 
wishes to make use of. Such prohibition shall extend 
to Board Member who resigns to, directly or indirectly, 
use investment opportunities that the Company 
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wishes to use, which came to his/her knowledge 
during his/her membership in the Board. 

- No member of the Board or Senior Management may 
accept gifts from any person who has entered into 
commercial transactions with the Company if such 
acceptance of gifts may lead to a conflicts of interest. 

 
 Joint Ventures 
 The operations of associates and joint ventures will normally 

be governed by the provisions of a Shareholders’ and/or Joint 
Venture Agreement, the terms of which would include, inter 
alia, the powers of the board of the associate or joint venture, 
and the procedure for creating and approving business plans 
for the associate or joint venture. 

 Joint venture agreements will normally contain a power of 
veto and referral to the Board that can be invoked where the 
appointed executive disagrees with the joint venture board on 
any business decisions and/or points of principle relating to 
governance matters. 

 No associate or joint venture agreements should be entered 
into without the prior approval of the Board. 

 
 Other 
 Approval of the appointment of the Company’s principal 

professional advisers. 
 Approval of the Company’s Business Continuity Plan. 
 Prosecution, defence or settlement of litigation which is 

material to the interests of the Company. 
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 Approval of the overall levels of insurance for the Company 

including directors’ & officers’ liability insurance and 
indemnification of directors. 

 Major changes in the fund management arrangements. 
 Supervising Senior Management and monitoring the 

Company's performance against the performance objectives 
set by the Board, and providing a written review to the Senior 
Management. 

 Ensuring that the interests of the policyholders are being 
protected at all times. 

 
3.2 Matters not specifically reserved to the Board 

Matters which the Board considers suitable for delegation are 
contained in the terms of reference of the Board Committees. 

Also, matters not specifically reserved to the Board are delegated 
to the Chairman and the Managing Director (who may in turn 
sub-delegate certain matters within his powers to other 
members of the Executive Committee). 
 
 Delegated Authorities 

The Board has specifically delegated the following limits for the 
approval of individual projects or business initiatives (including 
any series of connected projects/initiatives): 
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Schedule of Delegated Authorities 
 

Project/Initiative 
Spend 

Authority Required 

Over SAR 6 million (or 
the equivalent in any 
other currency) 
 

To be discussed and approved by the Board 
 

Between SAR 
3 million and 6 million 

To be discussed by the Executive Committee 
and approved jointly by Managing Director and 
Chief Financial Officer 
 

Less than SAR 3 million Managing Director1 
 
3.3 Matters requiring Shareholder approval 

Certain fundamental matters relating to the activities of the 
Company fall outside the powers of the Board.  They are matters 
which require the approval of the shareholders of the Company.  
There are four main sources of these: 
 The Companies Law  
 The Listing Rules issued by the CMA 
 The Corporate Governance Regulations issued by the CMA 
 The Insurance Corporate Governance Regulations issued by 

SAMA 
 The Company’s Articles of Association/By-Laws  
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1 Authority below this level is contained in the “Al Alamiya Team, Delegated Authority Tables”. 
9 Authority below this level is contained in the “Al Alamiya Team, Delegated Authority Tables”. 



 
It is not possible to give an exhaustive list of matters requiring 
shareholder approval, but examples include: 
 Changes to the Company’s Articles of Association/By-Laws 
 Term/duration of the Company (set at 99 years) 
 Remuneration and reimbursement of directors 
 Appointment of the external auditors and fixing of their 

remuneration 
 Changes to the share capital of the Company 
 Dissolution of the Company prior to the expiry of its term 
 Approval of dividends 
 Approval of Financial Statements and Board of Directors report 
 Transactions between the Company and its directors  

The Company Secretary is responsible for advising directors on 
the need for shareholder approval. 
 
3.4 Board Meetings 

The Board will meet at least 4 times a year provided that they 
hold meetings at least once every quarter. At these meetings 
amongst other things, strategy is set, operational performance is 
reported and reviewed against plan and the interim and annual 
financial statements are presented and approved by the Board. 

The Board shall meet upon the invitation of the Chairman or 
upon a request from two of its members.These meetings can be 
held either physically where members are physically present or 
through teleconference (telephone meetings) where members 
can dial into the meeting through the phone, provided that all 
persons participating in the meeting are able to hear and speak 
to each other throughout such meeting. A person so 
participating through telephone communication shall be 
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deemed to be present in person at the meeting and shall 
accordingly be counted for quorum and shall be entitled to vote. 

Unless otherwise agreed, notice of each meeting confirming the 
venue, date and time together with an agenda of items to be 
discussed shall be forwarded to each member of the Board and 
any other person required to attend no later than 10 working 
days before the date of the meeting.  Supporting papers shall be 
sent to Board members and to other attendees as appropriate, 
ten (10) working days in advance of the meeting as reasonably 
practicable. The Board shall approve the agenda once the Board 
meeting is convened. Any member of the Board may raise any 
objection in respect of the agenda, which shall be recorded in the 
minutes of the meeting. Board Members are entitled to propose 
additional items to the agenda. 

The meeting of the Board shall not be deemed as valid unless 
attended by at least two-thirds of the members in persons or by 
way of proxy provided that the members attending in person 
shall be at least four (4) members.  Resolutions of the Board shall 
be passed unanimously.  In case of disagreement these 
resolutions shall be passed by at least two thirds majority vote of 
the members present or represented by proxy.  A director who 
remains opposed to a proposal after a vote can ask for his dissent 
to be noted in the minutes. By all means, all the voting proceeds 
should be noted in the minutes of the meetings. 

In addition to resolutions passed at Board meetings, when 
matters of urgency arise between meetings of the Board, Board 
resolutions may be issued by written resolution that shall be 
circulated amongst all the directors and approved through email 
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and /or signatures, unless one of the directors requests, in 
writing, to hold a meeting to discuss the resolution.  In this case 
the resolutions shall be held back and presented to the Board at 
the next meeting that is convened.  Such written resolutions 
approved through circulation by all the directors, shall have the 
same force as a resolution passed at a meeting of the directors. 

Minutes of the meetings of the Board shall be prepared and 
circulated promptly to members of the Board.  These shall be 
submitted to the following meeting and, subject to formal 
approval, signed by the Chairman and the Company Secretary 
and maintained as record. 

Non-executive members of the Board shall hold closed meetings, 
without the presence of Chairman and the Management 
members, at least once every year, to assess the performance of 
the Chairman and Senior Management. Staff of the control 
functions can be invited to attend these meetings, upon the 
request of the non- executive members holding the meeting. 

All records and documents reviewed during the meeting and/or 
referred to in the minutes shall be attached to the minutes. In 
addition, the minutes should include, at least, the following 
information:  

A) meeting’s attendance;  
B) topics and issues discussed;  
C) items  being deliberated and discussed, 
D) voting process and objections and abstentions from 

voting including the reasons if any; and 
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E) decisions taken and reservations by any member of the 

Board. 

Minutes of the Board's meetings shall be distributed to the 
Parties Concerned within a period not exceeding fifteen (15) 
days. The person or entity responsible for implementing the 
resolutions taken shall be determined.  

The Board shall, at the beginning of each year, set a specific 
timetable for receiving reports from the committees concerned 
and internal and external auditors, and shall ensure that the 
mechanism for the collection, preparation and submission of 
reports and data is in place and in line with the internal adopted 
policy. It shall also ensure the preparation of important 
information and its presentation to the Board on a timely basis. 

The Board shall provide the General Assembly with a report, to 
be accessible through the website, containing comprehensive 
and objective assessment of the Company's performance, at 
least on an annual basis, which shall include, among other 
things, the following information: 

A) analytical review of the Company's financial 
performance during the last period; 

B) key decisions made and their impact on the Company's 
performance and position; 

C) assessment of the Company's strategy and financial 
position; 

D) names of any joint stock company(ies) in which a 
member of the Company's Board is a Board member; 

E) decisions taken and reservations by any member of 
the Board. 
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E) any punishment, preventive restriction or penalty 

imposed on the company by any judiciary, supervisory 
or regulatory body; 

F) any punishment, preventive restriction or penalty 
imposed on any Board member by any judiciary, 
supervisory or regulatory body if it is related to the 
company;  

G) assessment of potential risks and how such risks are 
being managed; 

H) projections of future performance; and 

any other relevant information that could affect shareholders 
position and voting. 
 
3.5 Training 
 
The Company should organize a formal induction session for 
newly appointed Board Members to explain the roles and 
responsibilities of the members, how the Board is managed, 
corporate governance obligations and relevant requirements of 
SAMA, CMA and any other regulatory requirements within the 
Kingdom of Saudi Arabia applicable to the Company. 
 
The Company should facilitate participation of Board Members 
in relevant continuing education programs when requested by a 
Board Member or when the Board concludes that such education 
would be of significant benefit to a Board Member.  
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4. BOARD COMMITTEES 
 
The Board shall operate the following Board Committees. 
 
4.1 Audit Committee 
The Audit Committee is responsible for overseeing the 
application of the financial reporting and internal control 
principles within the Company and for maintaining an 
appropriate relationship with the Company’s auditors. 

Detailed terms of reference for the Audit & Risk Committee are 
set out at Appendix A. 
 
4.2 Disclosure Committee 
The Disclosure Committee shall assist the Managing Director and 
the Chief Financial Officer in fulfilling the Board's responsibility 
for oversight of the accuracy and timeliness of the disclosures 
obligations of the Company. 

Detailed terms of reference for the Disclosure Committee are set 
out at Appendix B. 
 
4.3 Executive Committee 
The Executive Committee is the Managing Director’s forum for 
major operational decisions. 

Detailed terms of reference for the Executive Committee are set 
out at Appendix C. 
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4.4 Investment Committee 
The Investment Committee shall assist the Board in managing all 
aspects of the investment policy and strategy for the Company 
and provide oversight of the operation of the Company’s 
investment portfolio within established strategy and risk 
frameworks. 

Detailed terms of reference for the Investment Committee are 
set out at Appendix D. 
 
4.5 Nomination & Remuneration Committee 
The Nominations & Remuneration Committee shall be 
responsible for leading the process for Board appointments and 
directors’ remuneration, and making recommendations to the 
Board. The Committee shall also support the Board with respect 
to the Board's responsibility with respect to ensuring adequate 
level of independence in the Board and Board Committees as 
well as putting in place a remuneration and compensation policy 
for the Company. 

Detailed terms of reference for the Nomination & Remuneration 
Committee are set out at Appendix E. 
 
4.6 Risk Committee 
The Committee has the responsibility to oversee the Company’s 
risk management arrangements ensuring the risk appetite is 
appropriate and adhered to and that key risks are identified and 
managed  
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Detailed terms of reference for the Risk Committee are set out 
at Appendix F 5. ROLE OF THE CHAIRMAN OF THE BOARD 

The Chairman of the Board is responsible for: 
 
5.1 Strategy 

Oversight of the Company’s strategy. 
 
5.2 Meetings 
 Chairing the Board and general meetings. 
 Running the Board and ensuring its effectiveness in all aspects of 

its role, including regularity and frequency of meetings. 
 Setting the agenda for Board meetings in consultation with the 

Managing Director and other Board members, presiding over 
Board meetings, and overseeing the process of providing the 
Board with information and reports. 

 Ensuring that there is appropriate delegation of authority from the 
Board to executive management. 

 Ensuring that the directors receive accurate, timely and clear 
information, including that of the Company’s current 
performance, to enable the Board to take sound decisions, 
monitor effectively and provide advice to promote the success of 
the Company. 

 Managing the Board to allow enough time for discussion of 
complex or contentious issues.  The Chairman should ensure that 
directors (particularly non-executive directors) have sufficient 
time to consider critical issues and obtain answers to any questions 
or concerns they may have and are not faced with unrealistic 
deadlines for decision making. 

Detailed terms of reference for the Risk Committee are set out 
at Appendix F 5. ROLE OF THE CHAIRMAN OF THE BOARD 

The Chairman of the Board is responsible for: 
 
5.1 Strategy 

Oversight of the Company’s strategy. 
 
5.2 Meetings 
 Chairing the Board and general meetings. 
 Running the Board and ensuring its effectiveness in all aspects of 

its role, including regularity and frequency of meetings. 
 Setting the agenda for Board meetings in consultation with the 

Managing Director and other Board members, presiding over 
Board meetings, and overseeing the process of providing the 
Board with information and reports. 

 Ensuring that there is appropriate delegation of authority from the 
Board to executive management. 

 Ensuring that the directors receive accurate, timely and clear 
information, including that of the Company’s current 
performance, to enable the Board to take sound decisions, 
monitor effectively and provide advice to promote the success of 
the Company. 

 Managing the Board to allow enough time for discussion of 
complex or contentious issues.  The Chairman should ensure that 
directors (particularly non-executive directors) have sufficient 
time to consider critical issues and obtain answers to any questions 
or concerns they may have and are not faced with unrealistic 
deadlines for decision making. 



 
 Ensuring that the Board conducts its activities responsibly, without 

unduly interfering with the Company's operational activities. 

 
5.3 Directors 
 Facilitating the effective contribution of non-executive directors 

and encouraging active engagement by all members of the Board. 
 Ensuring constructive relations between the executive and non-

executive directors. 
 Holding meetings with the non-executive directors without the 

executive(s) being present. 

 
5.4 Induction, Development and Performance Evaluation  
 Ensuring that new directors participate in a full, formal and tailored 

induction programme, facilitated by the Company Secretary. 
 Ensuring that the development needs of directors are identified 

and, with the Company Secretary having a key role, these needs 
are met.  The directors should be able to continually update their 
skills and the knowledge and familiarity with the Company 
required in fulfilling their role on the Board and its Committees. 

 Identifying the development needs of the Board as a whole to 
enhance its overall effectiveness as a team. 

 Ensuring the performance of the Board, its committees and 
individual directors is evaluated at least once a year and acting on 
the results of such evaluation by recognising the strengths and 
addressing the weaknesses of the Board.  Where appropriate, 
through the Nomination & Remuneration Committee, proposing 
that new members be appointed to the Board or seeking the 
resignation of others. 
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5.5 Relations with Shareholders 
 Ensuring effective communication with shareholders. 
 Maintaining sufficient contact with major shareholders to 

understand their issues and concerns, in particular discussing 
governance, strategy and remuneration with them. 

 Along with the Chief Executive Officer, ensuring that the views of 
shareholders are communicated to the Board as a whole so that all 
directors develop an understanding of their views. 

 
5.6 General Assembly Meetings 
 Serve as the Chairman of the General Assembly meetings, or 

arrange for his deputy or other Board Members in his absence. 
 Providing the General Assembly with the required reports and 

representations. 
 Arranging for the Chairmen of Board committees to be available to 

answer questions at the General Assembly Meeting and for all 
directors to attend. 

 
5.7 Additional Expectations 
In addition to the above responsibilities, it is expected that the 
Chairman should: 

 Uphold the highest standards of integrity and probity. 
 Set the agenda, style and tone of Board discussions to promote 

effective decision making and constructive debate. 
 Ensure that the Board members are fully informed about all issues 

on which the Board will have to make a decision, through briefings 
with the Managing Director, the Company Secretary, and members 
of the executive management as appropriate. 
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 Ensure clear structure for, and the effective running of, Board 

Committees. 
 Ensure effective implementation of Board decisions. 
 Promote effective relationships and open communication 

between executive and non-executive directors both inside and 
outside the boardroom, ensuring an appropriate balance of skills 
and personalities. 

 Build an effective and complementary Board, and with the 
Nomination & Remuneration Committee, initiate change and 
succession plan in Board appointments (except that of a successor 
as Chairman) subject to Board, regulatory and shareholder 
approval. 

 With the assistance of the Company Secretary, promote the 
highest standards of corporate governance, seeking compliance 
with the relevant laws and regulations.  If full compliance is not 
possible, ensure that the reasons for non-compliance are fully 
understood, agreed by the Board and explained to shareholders. 

 Ensure an appropriate balance is maintained between the 
interests of shareholders and other stakeholders (employees, 
customers, suppliers and the community). 

 Ensure the long term sustainability of the business. 
 Ensure the continual improvement in quality and calibre of the 

executives. 
 Establish a close relationship of trust with the Managing Director, 

providing support and advice while respecting executive 
responsibility. 

 Represent the Company before judicial bodies and supervise the 
relationships between the board and internal and external parties. 

 Provide coherent leadership of the Company, including, in 
conjunction with the Managing Director, representing the 
Company to customers, suppliers, regulators/government bodies, 
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shareholders, financial institutions, the media, the community and 
the public. 

 Supporting the Board's efforts in promoting higher standards of 
corporate governance and ensuring compliance with applicable 
laws and regulations at all times. 

 
6. ROLE OF THE MANAGING DIRECTOR 
 
The Managing Director (MD) is accountable and reports to the 
Board and is responsible for running the Company’s business.  
The MD, within the authority limits delegated by the Board and 
his Executive Licence2, is responsible for the following: 
 
6.1 Overall Responsibility 
 To lead the setting and execution of the strategy for the Company 

and communication of matters affecting the Company to both 
internal and external parties. 

 To manage the business of the Company in accordance with the 
Business Plan approved by the Board, incurring capital and 
revenue expenditure on projects and new initiatives as 
appropriate to meet the objectives contained in the Business Plan, 
or as may separately be approved by the Board. 

 Generally to make decisions in all matters affecting operations, 
performance and strategy of the Company (being any matters not 
specifically reserved by law or regulation or the Articles of 
Association and By-Laws to shareholders or not reserved to the 
Board or specifically delegated by the Board to its Committees), in 
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2 Executive Licence is provided to the MD through the RSA Delegated Authority Framework. 
10 Executive Licence is provided to the MD through the RSA Delegated Authority Framework. 



 
accordance with Company policies approved by the Board and any 
specific instructions given by the Board from time to time. 

 The oversight of the Company’s approach to its customers. 
 The oversight of the regulatory and compliance issues of the 

Company. 

 
6.2 Business Strategy and Management 
 Developing Company objectives and strategy having regard to the 

Company’s responsibilities to its shareholders, customers, 
employees, regulators and other stakeholders. 

 The successful achievement of objectives and execution of 
strategy following presentation to, and approval by, the Board. 

 Recommending to the Board a Business Plan and ensuring their 
achievement following Board approval. 

 Optimizing as far as is reasonably possible the use and adequacy 
of Company resources. 

 
6.3 Investment and Financing 
 Examining all trade investments and major capital expenditure and 

recommendation to the Board proposals which are material either 
by nature or cost. 

 Identifying and executing acquisitions and disposals, approving 
major proposals or bids. 

 Leading business and/or geographic diversification initiatives. 
 Identifying and executing new business opportunities outside the 

current core activities. 
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6.4 Risk Management and Controls 
 Ensuring full compliance with the regulatory and governance 

requirements of the Company. 
 Managing the Company’s risk profile in line with the extent and 

categories of risk identified as acceptable by the Board. 
 Ensuring appropriate internal controls are in place and effective. 

 
6.5 Board Committees 
 Making recommendations on remuneration policy, executive 

remuneration and terms of employment of the senior 
management team including the Company Secretary, to the 
Nomination & Remuneration Committee. 

 Making recommendations to the Nomination & Remuneration 
Committee on the role and capabilities required in respect of the 
appointment of executive directors. 

 
6.6 Communication 
 Providing a means for timely and accurate disclosure of 

information, including an escalation route for issues. 
 Ensuring effective communication with all internal and external 

stakeholders. 

 
6.7 Other 
 Setting Company HR policies, including management development 

and succession planning for the senior management team and 
approving the appointment and termination of employment of 
members of that team. 
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 To approve the apportionment and allocation of roles and 

responsibilities of the executive management team of the 
Company. 

 To approve the creation of any new subsidiaries and dissolution of 
any subsidiaries. 

 For subsidiaries that are not classified as principal subsidiaries of 
Al Alamiya, to approve or recommend the composition, 
appointment and removal of directors of the boards of these 
subsidiaries, subject to the articles of association/by-laws of the 
relevant subsidiary. 

 To approve all capital and revenue transactions, including 
acquisitions and disposals, not specifically reserved for the Board. 

 To approve the issue of non-binding letters of comfort by the 
Company or any subsidiary. 

 To approve the granting, amendment and revocation of powers of 
attorney authorising one or more individuals to represent or 
otherwise act on behalf of the Company or any subsidiary. 

 To approve the appointment of individuals to act as proxies or as 
corporate representatives of the Company. 

 To approve the authorisation of individuals to execute documents 
on behalf of the Company or any subsidiary, subject to such 
conditions or limitations as may be appropriate. 

 
6.8 The duties derived from delegated responsibilities 
The duties which derive from these responsibilities include: 

 Leading the senior management team in the day to day running of 
the Company’s business, including chairing the Executive 
Committee and communicating its decisions/recommendations to 
the Board. 

 Ensuring effective implementation of Board decisions. 
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6.8 The duties derived from delegated responsibilities 

The duties which derive from these responsibilities include: 

 Leading the senior management team in the day to day running of 
the Company’s business, including chairing the Executive 
Committee and communicating its decisions/recommendations to 
the Board. 



 
 Regularly reviewing the operational performance and strategic 

direction of the Company’s business. 
 Regularly reviewing the Company’s organisational structure and 

recommending changes as appropriate. 
 Formalising the roles and responsibilities of the senior 

management team, including clear delegation of authorities. 
 Supervising the activities of subsidiary companies’ most senior 

executives. 
 Developing senior teams within subsidiaries and ensuring 

succession planning. 
 Overseeing the development and maintenance of appropriate and 

timely policies. 
 Ensuring that all Company policies and procedures are followed 

and conform to the highest standards. 
 Together with the Chairman of the Board, provide coherent 

leadership of the Company, including, representing the Company 
to customers, suppliers, government bodies, regulators, 
shareholders, financial institutions, employees, the media, the 
community and the public. 

 Keeping the Chairman of the Board informed of all important 
matters. 

 The Managing Director is responsible for approving the expenses 
of the Chairman of the Board. 

Except where the Board gives specific direction otherwise, the 
Managing Director can delegate any of these matters to other 
members of the Executive Committee. 
 
 
 
 
 

 Ensuring effective implementation of Board decisions. 
 Regularly reviewing the operational performance and strategic 

direction of the Company’s business. 
 Regularly reviewing the Company’s organisational structure and 

recommending changes as appropriate. 
 Formalising the roles and responsibilities of the senior 

management team, including clear delegation of authorities. 
 Supervising the activities of subsidiary companies’ most senior 

executives. 
 Developing senior teams within subsidiaries and ensuring 

succession planning. 
 Overseeing the development and maintenance of appropriate and 

timely policies. 
 Ensuring that all Company policies and procedures are followed 

and conform to the highest standards. 
 Together with the Chairman of the Board, provide coherent 

leadership of the Company, including, representing the Company 
to customers, suppliers, government bodies, regulators, 
shareholders, financial institutions, employees, the media, the 
community and the public. 

 Keeping the Chairman of the Board informed of all important 
matters. 

 The Managing Director is responsible for approving the expenses 
of the Chairman of the Board. 

Except where the Board gives specific direction otherwise, the 
Managing Director can delegate any of these matters to other 
members of the Executive Committee. 
 
 
 
 



 
7. ROLE OF SENIOR MANAGEMENT 
In addition to any other regulatory or supervisory requirements, 
the duties of the Senior Management shall include (but not be 
limited to) the following:  

 Implementing the strategic plans of the Company. 
 Managing the day-to-day activities of the Company. 
 Setting procedures for identifying, measuring, mitigating and 

monitoring risks. 
 Setting policies, procedures, and controls to ensure the adequacy 

and effectiveness of the internal control system. 
 Record keeping and audit trails. 
 Acting on the Board's instructions and reporting to the Board, 

including providing recommendations, proposals, and information 
and records to allow the Board to fulfill its role. 

 Ensuring that regulatory and supervisory requirements are met to 
the highest extent possible. 

 Implementing the Company’s policies, including corporate 
governance.  

The Senior Management shall be accountable to the Board and 
provide a comprehensive overview of its performance in every 
meeting. 
 
8. ROLE OF THE CHIEF FINANCIAL OFFICER 
The following powers are delegated by the Managing Director to 
the Chief Financial Officer (CFO): 
 
8.1 Responsibility 
The CFO has primary responsibility in relation to the creation and 
delivery of the Company’s business plan.  This incorporates 
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oversight of the planning process, adherence to prescribed 
timetables and testing and challenging of the business plan. 

Together with the Managing Director, the CFO will have 
responsibility for managing the relationships with key 
stakeholders, including shareholders and regulators. 

Additionally, the CFO will have overall responsibility for: 
 Financial, management and regulatory reporting 
 The oversight of the Company’s control environment, including 

risk management framework 
 Capital management and allocation 
 Capital raising (debt and equity) 
 Management of cash within the Company 
 Company taxation 

 
8.2 Specific Matters 
 To create and deliver for approval the Company’s business plan. 
 To lead (with the Chairman and Managing Director) the oversight 

of the Company’s governance framework and control 
environment. 

 To lead (with the Chairman and Managing Director) the key 
stakeholder relationships, including shareholders, debt holders, 
regulators and rating agencies. 

 To lead the process of quarterly reviews of operating performance 
and regular re-forecasting and report thereon to the Executive 
Committee and the Board. 

 To provide comprehensive financial reporting and effective 
management information to the Board and, when appropriate, the 
markets and rating agencies. 
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 To ensure that the Company embeds strong financial disciplines 

into its operating and reporting processes. 
 To make recommendations to the Board on dividend policy. 
 To monitor and protect shareholder net asset value. 
 To provide effective capital management and allocation. 
 To provide effective cash management for the Company. 
 To agree with the Executive Management team the key projects 

whose delivery will be monitored by the Company and reported to 
the Board. 

 To ensure adequate oversight of tax planning. 
 To lead the process that assists the Board to formulate its strategy 

for managing risk for review and approval by the Executive 
Committee, and approval by the Board. 

 To ensure effective and efficient oversight of the Company’s 
system of internal control, including financial, operational, 
compliance and risk management. 

 To authorise the creation, operation and closure of bank accounts 
for the Company and to determine individual authorities to 
operate such accounts. 

 Recommend any increase/reduction in the issued share capital of 
the Company after consultation with the Managing Director. 

 In the absence of the Managing Director, the CFO will act in 
relation to any matter delegated to him by the Managing Director. 

 
9. ROLE OF THE COMPANY SECRETARY 
 
9.1 Responsibilities 
The Company Secretary is responsible for: 
 Ensuring the smooth running of the Board and Committees’ 

activities by helping the Chairmen to set agendas, preparing 
papers and presenting papers to the Board and its Committees, 
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advising on Board procedures and ensuring the Board follows 
them. 

 Arranging meetings of the Board and ensuring the availability of 
communication means for the exchange and recording of 
information between the Board and its committees.  

 Ensuring communication between members of senior 
management and non-executive Board members are effective. 

 Maintaining Company documents and records of minutes and 
decisions taken by the Board and its committees, and making 
records available to the Board. 

 Giving advance notices, sending meeting agendas with any 
relevant materials to Board members and ensuring their delivery 
within a period of (10) working days prior to the Board's meeting. 

 Keeping under close review all legislative, regulatory and 
corporate governance developments that might affect the 
Company’s operations, and ensuring the Board is fully briefed on 
these and that it has regard to them when taking decisions. 

 Ensuring the concept of stakeholders is in the Board’s mind when 
important business decisions are being taken. 

 Acting as a confidential sounding board to the Chairman, non-
executive directors and executive director(s) on points that may 
concern them. 

 Acting as a primary point of contact and source of advice and 
guidance for, particularly, non-executive directors as regards the 
Company and its activities in order to support the decisions making 
process. 

 Acting as an additional enquiring voice in relation to Board 
decisions which affect the Company, drawing on his experience 
and knowledge of the practical aspects of management including 
relevant laws and regulations. 
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 Ensuring, where applicable, that standards and/or disclosures 

required by SAMA and Capital Market Authority Applicable 
Regulations are observed and, where required, reflected in the 
annual report of the directors including playing a key role in 
drafting the annual report, and agreeing disclosures with the Board 
and Disclosure Committee. 

 Compliance with Listing Rules, for example ensuring publication of 
annual and interim accounts within the periods laid down in the 
Listing Rules; dissemination of regulatory announcements such as 
financial information to the market; ensuring that proper 
notification is made of director’s dealings in the Company’s 
securities. 

 Managing relations with investors, particularly institutional 
investors, with regard to corporate governance issues and the 
Board’s practices in relation to corporate governance. 

 Inducting new directors into the business and their roles and 
responsibilities. 

 As regards offences under Capital Market Law, ensuring that the 
Board is fully aware of its responsibility to ensure that it does not 
mislead the market by putting out or allowing the release of 
misleading information about its financial performance or trading 
condition, or by omitting to state information which it should 
state, or by engaging in a course of conduct which could amount 
to misleading the market. 

 Ensuring compliance with all statutory filings. 
 Making arrangements for and managing the whole process of the 

Annual General Assembly Meeting and establishing, with the 
Board’s agreement, the items to be considered at the Annual 
General Assembly Meeting, including resolutions dealing with 
governance matters. 
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Listing Rules; dissemination of regulatory announcements such as 
financial information to the market; ensuring that proper 
notification is made of director’s dealings in the Company’s 
securities. 

 Managing relations with investors, particularly institutional 
investors, with regard to corporate governance issues and the 
Board’s practices in relation to corporate governance. 

 Inducting new directors into the business and their roles and 
responsibilities. 

 As regards offences under Capital Market Law, ensuring that the 
Board is fully aware of its responsibility to ensure that it does not 
mislead the market by putting out or allowing the release of 
misleading information about its financial performance or trading 
condition, or by omitting to state information which it should 
state, or by engaging in a course of conduct which could amount 
to misleading the market. 

 Ensuring compliance with all statutory filings. 
 Making arrangements for and managing the whole process of the 

Annual General Assembly Meeting and establishing, with the 
Board’s agreement, the items to be considered at the Annual 
General Assembly Meeting, including resolutions dealing with 
governance matters. 

 



 
9.2 Qualifications 
The Company Secretary shall have adequate experience and 
knowledge of the Company’s business and activities, possess 
strong communication skills, and be well-informed of applicable 
laws and regulations and best practices in corporate governance.  

The Corporate Secretary should have either of the following: 
 A bachelor’s degree in law, finance, accounting or administration 

or their equivalent, and relevant practical experience of not less 
than three years; or  

 relevant practical experience of not less than five years. 

 
The Corporate Secretary may not be dismissed except pursuant 
to a decision of the Board. 
 
10. KEY CONTROL FUNCTIONS  
 
10.1 Risk Management Function  
The risk management function shall be responsible for 
identifying, assessing, quantifying, controlling, mitigating and 
monitoring the Company's risks on a continuous basis and at an 
individual and aggregate level. 

The key responsibilities are as follow 
 Develop and agree a Risk Management strategy, framework and 

annual plan that will ensure the Operations continues to meet the 
requirements of Risk Management best practices and SAMA's 
regulations and rules. 

 Lead and assist the operations in the implementation of the 
Company’s risk management strategy, procedures, controls, 
policies and standards.  
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 Develop Risk Management related Policies and procedures to be 

approved by the Risk Committee. 
 Ensure accuracy, quality and timeliness of reporting to the 

Management/Risk Committee/ Audit Committee. 
 Support and Lead the Operations in the Implementation and 

management of the Risk Management processes. 
 Monitor and challenge the effectiveness within the Operations for 

Implementation of the agreed policies and standards and actions 
taken in the event of detected weakness or breaches. 

 Prepare, monitor and report risk information to meet the 
requirements of the risk management framework. 

 Build and manage relationships across the Operations in order to 
ensure and support embedding the Risk management framework  

 Support the operations in the implementation and management 
of the Operational Risk Management framework  

 Ensure appropriate risk management input in significant corporate 
transactions. 

 Have an oversight of the various audit issues, and monitor timely 
closure 

 Monitor the Company's risk profile. 
 Identify emerging risks and recommending remedial actions to 

mitigate and control them. 
 Regularly evaluate the Company's tolerance for, and exposure to, 

risks. 
 Liaison with Internal Audit on all Internal Audit reviews and 

participation in review management process. 
 Coordination of Internal Audit Issue closure process with the 

management. 
 Supervise, coordinate and manage activities for the Operations 

pertaining to Business Continuity Management in accordance to 
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the BCM Policies and standards and conduct the BCM Tests as per 
the Annual Test calendar. 

 Manage report and take action to address and/or escalate risks, 
non-application of policies, agree remedial actions and/or provide 
early warning of issues and implications to the Executive Team of 
the Operations. 

 To provide staff training and awareness-raising on risk 
management framework and requirements.  

 Support Compliance Department in the implementation of the 
Anti Money Laundering procedures in compliance with AML Policy, 
rules and regulations.  

 
10.2 Compliance Function  
The Compliance function is responsible for monitoring the 
Company's compliance at all times, with applicable laws, 
regulations, and rules issued by SAMA and other regulatory 
bodies, and to take the necessary actions to enhance the 
regulatory compliance. 

The key responsibilities are as follow 
 Develop, agree and implement a compliance strategy, framework 

and annual plan that will ensure that the Company continues to 
meet the requirements of the Risk Management Framework and 
relevant Laws and Regulations.  

 Implement robust systems and controls to ensure ongoing 
compliance. 

 Specify and ensure appropriate levels of monitoring 
 Take appropriate action to address and report non-compliance or 

misalignment 
 Ensure accuracy, quality and timeliness of reporting consistency 

with the Company formats and standards 
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 Manage and coordinate the relationship with the regulators and 

all relevant outside agencies such as the CMA, SAMA, CCHI, Police, 
Labour Ministry, MOCI etc, communicating as necessary in order 
to ensure: 

- The maintenance of good working relations and lines of 
communication. 

- Contribute to an effective management and resolution of 
issues and/or disputes arising. 

- The regulator’s information requirements are met. 
- Smooth organisation of audit and inspection visits. 

 
 In conjunction with the Company Secretary to be a key focus for 

shareholders and act as a point of reference on regulatory matters 
concerning the company 

 Contribute to the development and implementation of the overall 
business strategy via leadership, consulting and advice on 
regulatory compliance. 

 Ensure appropriate involvement in regulatory compliance aspects 
of significant corporate transactions in the Company. 

 To manage the implementation of Company’s regulatory 
compliance management policies.  

 Monitor regulatory developments, providing regular updates on 
changing and emerging regulation to relevant stakeholders. 

 Provide the necessary input to the Board through high quality 
briefings on material issues and developments. 

 Take appropriate action to address and/or escalate instances of 
non-compliance, agree remedial actions and/or provide early 
warning of breaches, issues and implications. 

 Participate fully in relevant projects to ensure that all regulatory 
requirements are identified and addressed. 

 Manage and coordinate the relationship with the regulators and 
all relevant outside agencies such as the CMA, SAMA, CCHI, Police, 
Labour Ministry, MOCI etc, communicating as necessary in order 
to ensure: 

- The maintenance of good working relations and lines of 
communication. 

- Contribute to an effective management and resolution of 
issues and/or disputes arising. 

- The regulator’s information requirements are met. 
- Smooth organisation of audit and inspection visits. 

 
 In conjunction with the Company Secretary to be a key focus for 

shareholders and act as a point of reference on regulatory matters 
concerning the company 

 Contribute to the development and implementation of the overall 
business strategy via leadership, consulting and advice on 
regulatory compliance. 

 Ensure appropriate involvement in regulatory compliance aspects 
of significant corporate transactions in the Company. 

 To manage the implementation of Company’s regulatory 
compliance management policies.  

 Monitor regulatory developments, providing regular updates on 
changing and emerging regulation to relevant stakeholders. 

 Provide the necessary input to the Board through high quality 
briefings on material issues and developments. 

 Take appropriate action to address and/or escalate instances of 
non-compliance, agree remedial actions and/or provide early 
warning of breaches, issues and implications. 

 Participate fully in relevant projects to ensure that all regulatory 
requirements are identified and addressed. 



 
 Build and manage relationships across the various functions  in 

order to ensure/support: 
- Embedding of compliance into all facets of the businesses. 
- Development and improvement of regulatory compliance 

capabilities within the functions.  
- Increase awareness through Trainings. 
- To manage and coordinate  the implementation of the Anti 

Money Laundering (AML) procedures in line with AML 
Policy, rules and regulations, and SAMA's regulation and 
rules 

 
10.3 Actuarial Function  

 Role and Responsibilities of the Appointed Actuary 

For the purpose of providing unbiased and objective advice in 
accordance with these Rules, the Appointed Actuary shall act in 
good faith, honestly and reasonably, exercise due care and 
diligence and independent judgement in the best interests of the 
Company and its policyholders, putting the interests of the 
Company and its policyholders ahead of any personal interests 
and avoiding conflicts of interest with the exercise of his or her 
responsibilities. 
 

 The Appointed Actuary shall: 
 Perform the work entrusted to them in accordance with actuarial 

principles and standards issued by the Actuarial Association of 
which they are a member and be accountable to that Actuarial 
Association as regards compliance with that Actuarial Association’s 
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professional standards as well as  to  SAMA  as  regards  compliance 
with these Rules and SAMA’s Instructions. 

  Perform their duties with honesty, integrity and competence, 
avoiding conflicts of interest and providing unbiased and objective 
advice, and shall not conceal any facts relating to the Company's 
financial or technical position or knowingly provide incorrect 
information. 

 Not disclose the Company's confidential information, or 
information obtained during the performance of his or her work 
while he or she is fulfilling his or her responsibilities or after its 
completion except that this disclosure is to SAMA, or an 
application of relevant regulations or SAMA’s Instructions.  

 Review and take responsibility for all work carried out on their 
behalf. 

 Keep records of their work subject to strict data confidentiality, 
organized according to their Actuarial Association’s professional 
standards. The records shall include the copies of the documents 
that must be provided to the Company and to SAMA, and the base 
data from which the documents have been derived and all 
supporting calculations. 

  Where the Appointed Actuary is not an employee of the Company, 
the records referred to in Item )5( above must be held within the 
Company and retained by the Company for at least ten years 
within the Company after the date of the report to which the 
records or documentation relates, and must be accessible only to 
the Appointed Actuary and his or her delegates, the Company and 
SAMA.  

 Perform Actuarial Services where competent and appropriately 
experienced to do so.                                                                 

 Ensure consistency of their work with applicable financial 
reporting standards in the Kingdom. 
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 Advise on any other matters as instructed by the Board of Directors 

and Senior Management, provided that this does not conflict with 
his or her responsibilities as set out in these Rules and SAMA’s 
Instructions. 
 

 In addition to the roles and responsibilities set out in these Rules, 
the Appointed Actuary of a Company authorized to transact 
Protection and Savings insurance business shall undertake the 
following: 
 Perform a profit test of the adequacy of premium rates at the 

introduction of new products and whenever it is proposed that 
premium rates shall be revised, and advise on Technical Prices. 

 Advise on the terms and conditions of insurance policies, 
including the fairness of expenses charged and investment 
returns allocated to policyholders. 

 Determine and ensure the adequacy of insurance contract 
Assets and Liabilities including Mathematical Reserves, based 
on appropriate experience studies. 

 Advise on the determination of the allocation of surplus, 
profits or bonuses to the with-profits Protection and Savings 
insurance policyholders. 

The Appointed Actuary shall have the right to access the board 
papers, accounting books and other records and documents, 
business plans, supporting analyses and schedules deemed 
necessary for the carrying out of their duties and be entitled to 
obtain from the Board of Directors and Senior Management of 
the Company the information and explanations the Appointed 
Actuary deems necessary, subject to appropriate controls to 
maintain the confidentiality of the Company’s information by the 
Appointed Actuary, and all those who assist the  Appointed 
Actuary in the discharge of his or her responsibilities. 

 Advise on any other matters as instructed by the Board of Directors 
and Senior Management, provided that this does not conflict with 
his or her responsibilities as set out in these Rules and SAMA’s 
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 Role and Responsibilities of the Board of Directors and Senior 
Management as Regards the Appointed 

The Board of Directors and Senior Management of the Company 
must ensure that the responsibilities of the Appointed Actuary 
can be carried out without delay. This includes: 

 Providing the Appointed Actuary with direct access to the 
Board of Directors and Senior Management and internal and 
external auditors of the Company. 

 Providing the Appointed Actuary with access to such 
information and explanations as needed to comply with these 
Rules. 

 Responding   to   requests   for information from the Appointed 
Actuary in an accurate, comprehensive and timely manner. 

 Considering and taking such actions as they consider 
appropriate based on the recommendations included in all 
reports provided by the Appointed Actuary.                                                                                                                         

 Ensure   the   effectiveness, adequacy and objectivity of the 
Appointed  Actuary, for  instance, ensuring  the appropriate 
performance of his role, and the   adequacy and effectiveness 
of the internal procedures and systems, technical program 
used, and human resources. 

 Reporting by the Appointed Actuary           

The Appointed Actuary must ensure that each actuarial report 
they produce in accordance with these Rules and SAMA’s 
Instructions is clear, comprehensive and presented by him or her 
in a manner which adequately explains and gives sufficient 
prominence to issues and developments which have material 
implications for the Company, or the interests of its 
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implications for the Company, or the interests of its 



 
policyholders or Beneficiaries, so that another Qualified Actuary 
can follow the report and come to a consistent conclusion. 
 
 Each actuarial report produced in accordance with these Rules and 

SAMA’s Instructions should, as a minimum: 
1- Contain an executive summary setting out its results and key 

findings. 
2- Set out in an introduction the purpose of the report, the 

credentials of the Appointed Actuary, and a description of the 
subject business and the risks this gives rise to, relevant 
summary information on the Company’s system of risk 
management, and any other relevant background information 
in the judgement of the Appointed Actuary. 

3- Contain a clear statement that the report is made by an 
individual acting in a formal capacity as the Appointed Actuary. 

4- State the actuarial guidance and financial reporting standards 
that are being followed. 

5- Set out any reliances and limitations including commentary on 
materiality, areas of uncertainty and any restrictions that the 
Company or any other party has imposed that prevents full 
access to the information required, so that a suitably informed 
reader can form a view on the weight to be attached to the 
reported findings. 

6- Any reliance on an external source should be cited. 
7- Refer to the results of the previous report on the   same   

subject   matter   explaining key differences from the results 
previously reported, including providing appropriate details of 
all key changes with regard to data, methodology, 
assumptions and results. 

8- Contain an explanation of the data received and checks 
performed on the data to check its veracity and 
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comprehensiveness. Any data-specific limitations should be 
listed. 

9- Explain the approach and methodology adopted including an 
explanation of the choice of methodology and assumptions 
and an explanation of why these are considered appropriate, 
addressing both the subject matter of the report and its 
results, and any specific matters that have affected the 
approach to the analysis. 

10- Summarize and highlight any changes to the methodology and 
assumptions from the previous report, and the reasons for 
such changes should be fully explained to supplement the 
summary of changes provided at (7) above. 

11- Provide evidence of sufficient analysis and details of 
calculations (including Appendices) together with the 
calculations and other workings to enable a suitably informed 
reader to reproduce the analysis in order to check the results. 
These calculations should be consistent with  current financial 
reporting standards in the Kingdom where applicable.  

12- Set out results and conclusions clearly and comprehensively 
including any required explanations and commentary. 

13- Explain the scope of the Peer Review process and the identity 
and credentials of the peer reviewer and their conclusions. 

14- Set out a glossary of terms used that may not be clear to the 
reader. 

15- Disclose any other relevant matters. 

 
 The Appointed Actuary shall comply with the Peer Review 

requirements of their Actuarial Association in carrying out their 
responsibilities in accordance with these Rules and SAMA’s 
instructions, having satisfied themselves that the peer reviewer is 
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independent of the subject matter to be reviewed and 
appropriately qualified and experienced. 

 The Appointed Actuary must take appropriate steps to effectively 
engage the Board of Directors and Senior Management in the 
findings of his or her reports, presenting and discussing findings 
directly with the Board of Directors and with the Audit and/or Risk 
Committee and, where relevant, the Company’s internal and 
external auditors. 

 Communication between the Appointed Actuary and the Senior 
Management and Board of Directors on actuarial matters shall be 
timely and the method of communication must be appropriate, 
having regard to the purpose and significance of the subject 
matter. 

 The Appointed Actuary must take reasonable steps to ensure that 
any report or communication with which he or she is associated is 
effective, not misleading and cannot reasonably be 
misinterpreted. The technical components of actuarial reports 
shall be presented in a manner that can be understood and acted 
upon by a suitably informed reader to support effective and 
informed decision-making by the Board of Directors and Senior 
Management. 

 The Appointed Actuary shall report on an urgent basis (known as 
an Urgent Interim Report) directly to the Company’s Board of 
Directors and the Compliance Function in the Company in the 
following cases, notwithstanding that the Appointed Actuary may 
not have completed their analysis and investigations:                                                                                                                

- If there are immediate or future threats facing the 
Company that may significantly adversely affect it, 
including but not limited to the following: 
1- Solvency. 
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2- Obligations of Reinsurance Companies and the 

Company's. obligations to its Reinsurance Companies. 
3- Risk Retention levels.  
4- Profitability of the Company's products.  
5- Pricing of the Company's products.  
6- Adequacy of Insurance contract liabilities. 

 
- If the Company has evidently breached the provisions of 

the Law and its     Implementing   Regulation or these Rules 
or SAMA’s Instructions about the Company’s financial 
position, Insurance Contract Assets and Liabilities 
(including where relevant Technical Provisions), or any 
matter that may affect the interests of the policyholders 
or the Beneficiaries of Insurance policies or future 
policyholders or future Beneficiaries of Insurance policies                                                                                                                                                                                                                                             

- If the Company does not allow the Appointed Actuary to 
perform the duties and  responsibilities  assigned  to  them  
under the Law and its Implementing Regulation, these 
Rules and SAMA’s Instructions. 

 
 The Board of Directors shall examine any Urgent Interim Report 

and recommend and implement corrective actions and forward 
such    measures and all related information on actions taken and 
planned to the Appointed Actuary and SAMA no later than (10) 
working days of receiving any Urgent Interim Report. 

 If   the   Appointed   Actuary   is   not reasonably satisfied   with  the   
response   of   the Board  of Directors to any Urgent Interim Report 
they shall send a copy of  their report to SAMA within (15) working 
days of its issue. 

 SAMA may provide observations and questions on any actuarial 
reports that are submitted by an Appointed Actuary and such 

2- Obligations of Reinsurance Companies and the 
Company's. obligations to its Reinsurance Companies. 

3- Risk Retention levels.  
4- Profitability of the Company's products.  
5- Pricing of the Company's products.  
6- Adequacy of Insurance contract liabilities. 

 
- If the Company has evidently breached the provisions of 

the Law and its     Implementing   Regulation or these Rules 
or SAMA’s Instructions about the Company’s financial 
position, Insurance Contract Assets and Liabilities 
(including where relevant Technical Provisions), or any 
matter that may affect the interests of the policyholders 
or the Beneficiaries of Insurance policies or future 
policyholders or future Beneficiaries of Insurance policies                                                                                                                                                                                                                                             
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 SAMA may provide observations and questions on any actuarial 
reports that are submitted by an Appointed Actuary and such 



 
actuarial reports must be resubmitted to address any such 
observations and questions raised by SAMA. 
 

 The Appointed Actuary’s Responsibilities in Respect of the Data 
 The Appointed Actuary must take all reasonable steps to ensure 

the consistency, accuracy and completeness of the data used in 
their analysis. All reports required by these Rules and SAMA’s 
instructions should contain, as a minimum, the following: 

1- Confirmation that the available data allows the desired 
analysis to be completed in the Appointed Actuary’s 
professional judgement and with due regard to 
professional standards. 

2- Disclosure of known material data limitations and their 
implications, and how allowance has been made for the 
data limitations in the results presented and analysis 
performed.                                                                                                            

3- A full description of the data that was used. 
4- A full description of all data validations carried out. 
5- The precise period of investigation that the data is derived 

from must be stated. 
6- Reasonableness checks against data in the most recent 

prior report should be described. 
7- An explanation of any adjustments or filtering of the raw 

data, and the impact estimated.        
                                        

 An Appointed Actuary’s report shall not include caveats that seek 
to place full reliance on others for data quality. The Appointed 
Actuary shall carry out sufficient checks to satisfy himself or herself 
as to the results of the report presented. 

 Data limitations are to be remediated by the Company in full in the 
period in which they are identified. Where full remediation is not 
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possible the timing for remediation is to be estimated by the 
Appointed Actuary and reported in the current report immediately 
following the identification of the data limitations, appropriate 
provision made to account for such data limitations in the subject 
report and progress reported in all future relevant reports until 
such data limitations are remediated and the provisions for data 
limitations are released.            

 

 Data Confidentiality 
 Companies must establish a documented code of conduct, internal 

policies, procedures and controls and sufficient safeguards to 
ensure the confidentiality of all data within the scope of these 
Rules, whether in written, electronic, or other digital form, and to 
monitor and ensure compliance with that code of conduct and 
applicable data privacy or confidentiality obligations.                                 

 As a minimum, the code of conduct, internal policies, procedures 
and controls must address: 

1- The physical, electronic and cyber security of data: 
- Within the Company, 
- When   data   is   being   exchanged    and  reports 

transmitted to and from the Appointed Actuary. where the 
Appointed Actuary is not an employee of the Company, 
Held by the Appointed  Actuary,  where the Appointed 
Actuary is not an employee of the Company, and .    

- Reports being transmitted to SAMA. 
 

2- Whether data may be transmitted outside the Kingdom, 
and what additional safeguards are required if this is the 
case (such as encryption or requiring Actuarial Services to 
be carried out on the Company’s premises and using its 
information technology systems).                                                                                                                                                                   
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3- Compliance with the Company’s code of conduct  and  the  

effectiveness  of   controls over  the  confidentiality  of  
data  within the scope of these Rules must be tested at 
least annually. 

 The Company, the  Appointed  Actuary  and the Actuarial Service 
Provider  shall comply with   all relevant data confidentiality and 
protection laws and regulations of the Kingdom. 

 

 The Appointed Actuary’s Role in Respect of Reserving 
 Annually and for each reporting period as specified by SAMA the 

Appointed Actuary shall: 
1- Determine and recommend to the Board of Directors and 

Senior Management the Company's Insurance Contract Assets 
and Liabilities (including where relevant Technical Provisions), 
using appropriate methodologies and assumptions for their 
determination,  consistent with current financial  reporting  
standards applicable in the Kingdom. 

2- Perform actual versus expected analysis by comparing actual 
experience with previous relevant estimates of claims and 
other liabilities where relevant. 

3- Prepare the appropriate reports in accordance with SAMA 
instructions. 

4- In respect of Protection and Savings insurance business: 
a. Determine and ensure the adequacy of the Insurance 

Contract Assets and Liabilities (including where 
relevant) Mathematical Reserves). 

b. Advise on the determination of the allocation of 
surplus, profits or bonuses to the policyholders. 
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 The Appointed Actuary’s Role in Respect of Pricing and Pricing 
Adequacy 

 The Appointed Actuary shall, as a minimum, in respect of every 
Company that is an Insurer: 
1- Investigate, advise and report to Senior Management, the 

Board of Directors and to SAMA in the form of a Pricing Report 
at least annually on the Technical Pricing of the risks in the 
insurance company’s Medical Expense, Motor and Protection 
and Savings products and such other classes of business as are 
required by SAMA’s instructions; and,   

2- In respect of Protection and Savings Insurance business: 
a. Perform a profit test of the premium rates. 
b. Review and advise on product development and 

design, including the terms and conditions of 
Insurance contracts and pricing, along with the 
estimation of the capital required to underwrite the 
products.  

3- Report to Senior Management, the Board of Directors and to 
SAMA on the above in accordance with SAMA’s Instructions to 
be known as the Pricing Report/s and Pricing Adequacy 
Report/s and as per the Board of Directors’ and Senior 
Management’s instructions. 

 
 A Company and its Appointed Actuary should derive Technical 

Prices using the Company’s own experience where this 
information is available and reliable.                                                                                                                                                                                                          

 In    the    absence   of   the    Company’s  own experience, for 
example when entering a new line of business, Technical Prices 
may be developed from other sources, but appropriate allowance 
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should be made for any differences between the Company’s data 
and the source from which the information has been derived. 

 The Appointed Actuary of an Insurance Company shall submit such 
periodic pricing adequacy reports, comparing actual selling prices 
for its Insurance contracts with the relevant Technical Prices, to 
SAMA, the Company’s Senior Management, Board of Directors, in 
respect of its Medical Expense and Motor classes of business, and 
such other classes of business as are required by SAMA’s 
Instructions. 

 SAMA may require an Insurance Company to submit to SAMA a 
supplementary pricing report or pricing adequacy report from its 
Appointed Actuary in such form and at such timing as it prescribes 
on a case by case basis at the expense of the Insurance Company. 

 SAMA may require a Reinsurance Company to submit to SAMA 
such information on the Technical Pricing of the risks it accepts and 
retains, as SAMA shall from time to time prescribe. 
 

 The Appointed Actuary’s Role in Assessing Solvency and Capital      
 The Appointed Actuary shall investigate and provide advice to the 

Company on its current solvency position and the adequacy of 
the capital that it holds by projecting the Company’s solvency 
position into the future under varying assumptions in order to 
assess its financial strength and identify the major risk factors 
affecting the Company. 

 The Appointed Actuary shall investigate and provide advice to the 
Company on its prospective solvency position by conducting 
stress tests and scenario analysis under various  assumptions  and  
performing capital adequacy assessments, evaluating the relative 
impact of the output from such tests and analysis on the 
Company’s assets, liabilities, and actual and future capital levels 
and business plans, and shall investigate and advise on the 
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development and use of models for these purposes. These 
investigations should be consistent with current financial 
reporting standards applicable in the Kingdom and take into 
consideration any of SAMA’s Instructions issued from time to 
time. 

 The results of these investigations are to be reported to Senior 
Management, the Board of Directors and SAMA in a form and at 
dates as prescribed by SAMA. 

 

 The Appointed Actuary’s Role in Risk Management 
 The Appointed Actuary shall: 

1- Coordinate with the Company’s risk management officers on 
estimating the impact of material risks and identifying 
appropriate mitigation techniques for those risks and provide 
input into SAMA’s risk management requirements. 

2- In respect of an Insurance Company, assess the 
appropriateness of Reinsurance arrangements and risk 
Retention levels for each line of business having regard to the 
Company’s risk appetite, making recommendations to Senior 
Management and the Board of Directors in a form and at dates 
as prescribed by SAMA.                                                                                                                                                                                                                                                     

3- In respect of a Reinsurance Company, assess the 
appropriateness of Retrocession arrangements and risk 
Retention levels for each line of business having regard to the 
Company’s risk appetite, making recommendations to Senior 
Management and the Board of Directors in a form and at dates 
as prescribed by SAMA. 

4- Coordinate with the Investment Committee and investment 
manager to provide recommendations to the Company’s   
Senior Management and Board of Directors regarding the 

development and use of models for these purposes. These 
investigations should be consistent with current financial 
reporting standards applicable in the Kingdom and take into 
consideration any of SAMA’s Instructions issued from time to 
time. 

 The results of these investigations are to be reported to Senior 
Management, the Board of Directors and SAMA in a form and at 
dates as prescribed by SAMA. 
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Company’s investment policy and asset liability management 
strategy, keeping in view the nature and timing of Insurance 
Contract Assets and Liabilities and the availability of 
appropriate assets in a form and at dates as prescribed by 
SAMA. 

 The Appointed Actuary of an Insurance Company shall 
submit a Reinsurance report to the Company’s Senior 
Management, Board of Directors and SAMA. The report shall 
be submitted in a form and at dates to be prescribed by 
SAMA’s instructions 

 This report shall assess the appropriateness of Reinsurance 
arrangements and risk Retention levels for each line of 
business having regard to the Company’s risk appetite, 
capital adequacy and the total exposure currently 
underwritten and expected to be underwritten in the 
following financial year and provide observations on risk 
Retention levels, considering: 

- Profit sharing mechanisms or variable commissions. 
- Loss sharing mechanisms. 
- Any caps on the Reinsurance Companies’ total 

exposure under Reinsurance treaties. 
- Any caps on the Reinsurance Companies’ exposure 

to single events, incidents or claims. 
- Any swing rates where Reinsurance premiums are 

adjusted based on the results of the Reinsurance. 
- The possible impacts of reinstatements or aggregate 

deductibles on excess of loss treaties. 
- How Reinsurance arrangements are expected to 

operate under stress scenarios. 
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 The Appointed Actuary shall review and comment on the 

effectiveness of the Company’s procedures to assess 
whether or not any Reinsurance contracts transfer significant 
Insurance risk to the Reinsurance Company, particularly in 
conjunction with any side letters or other arrangements, and 
report accordingly. 

 The Appointed Actuary of a Company shall submit an investment 
and asset liability management report to the Company’s Senior 
Management, Board of Directors and SAMA in a form and at dates 
to be prescribed by SAMA. 

 This report shall assess the suitability of the Company’s investment 
policy and asset liability management strategy, having regard to 
the total exposure currently underwritten and expected to be 
underwritten in the following financial year, addressing the nature 
and timing of Insurance Contract Assets and Liabilities and the 
availability of appropriate assets, coordinating with the 
Investment Committee and investment manager for the purposes 
of its production. 

 
10.4 Internal Audit Function  
The responsibility of Internal Audit function is to support the 
Board and senior management in discharging their stewardship 
responsibilities and achieving their strategic and operational 
objectives by providing independent assurance on the effective 
functioning of the organization’s internal control environment. 
The Internal Audit function shall report to the Audit Committee 
and shall be given access to information and documents, and 
shall be able to obtain the same without any restrictions. The 
Internal Audit function shall be independent and shall not be 
assigned any other duties. 
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Key responsibilities include: 

 To set the audit action plan for the Company using a risk based 
methodology, Implementing it and monitoring performance 
against the plan, to be approved by the Audit Committee and 
updated annually; 

 Prepare and submit a written report on its activities at least 
quarterly to the Board and the Audit Committee. Such report shall 
include an assessment of the Company's internal control system 
and the final opinion and recommendations. 

 Prepare a general written report to be submitted to the Board and 
the audit committee on the audit activities it carried during the 
fiscal year compared to the approved audit action plan. Such 
report shall explain the reasons for any deviation from the plan, if 
any, during the quarter following the end of the relevant financial 
year. 

 Review on an annual basis the key activities and operations, 
including the activities of the risk management and the compliance 
departments. 

 Contribute to the delivery of a internal audit operating plan 
particularly with respect to the scheduling and prioritizing of audits 
and meet applicable standards and requirements 

 Conduct and co-ordinate internal audit schedules with relevant 
stakeholders so as to facilitate input to Audits from relevant 
technical specialists, minimize duplication of activity and 
encourage the sharing of relevant information 

 Reviewing the risk management and internal control processes 
developed and maintained by the management to achieve agreed 
strategic and operational goals; 
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 Conduct audits, reporting on the overall position including the 

aggregate impact of risks or weaknesses exposed, supporting 
conclusions and recommend appropriate actions 

 Follow-up audit recommendations on a regular basis to prompt 
action to mitigate relevant risks and/or improve risk management 
practice 

 Assessing compliance with those plans, policies, procedures, laws 
and regulations which could have a significant impact on strategic 
and operational goals; 

 Evaluating the efficient and effective use of resources; 
 Conducting special investigations into incidents of control failure, 

fraud etc; 
 Assessing the effectiveness of the risk management, governance 

and control procedures in relation to major change programmes; 
 To monitor the Company’s performance through evaluating and 

verifying the operations to ensure that there are no financial or 
non-financial violations of the Company’s internal systems, 
particularly to the policies and procedures related to the 
Company’s different activities; 

 Providing review, advice and guidance for the continuous 
improvement of risk management, governance and control 
procedures; 

 Monitoring progress on the timely and effective implementation 
of actions arising from internal audit activity; 

 To ensure the compliance with the internal control systems and to 
ensure the effectiveness and efficiency of those systems; 

 To verify the implementation of decisions and actions resulting 
from internal audit’s activities; 

 Continuously developing the internal audit function in the light of 
internal audit best practices. 

 Conduct audits, reporting on the overall position including the 
aggregate impact of risks or weaknesses exposed, supporting 
conclusions and recommend appropriate actions 

 Follow-up audit recommendations on a regular basis to prompt 
action to mitigate relevant risks and/or improve risk management 
practice 

 Assessing compliance with those plans, policies, procedures, laws 
and regulations which could have a significant impact on strategic 
and operational goals; 

 Evaluating the efficient and effective use of resources; 
 Conducting special investigations into incidents of control failure, 

fraud etc; 
 Assessing the effectiveness of the risk management, governance 

and control procedures in relation to major change programmes; 
 To monitor the Company’s performance through evaluating and 

verifying the operations to ensure that there are no financial or 
non-financial violations of the Company’s internal systems, 
particularly to the policies and procedures related to the 
Company’s different activities; 

 Providing review, advice and guidance for the continuous 
improvement of risk management, governance and control 
procedures; 

 Monitoring progress on the timely and effective implementation 
of actions arising from internal audit activity; 

 To ensure the compliance with the internal control systems and to 
ensure the effectiveness and efficiency of those systems; 

 To verify the implementation of decisions and actions resulting 
from internal audit’s activities; 

 Continuously developing the internal audit function in the light of 
internal audit best practices. 



 
 Build, develop and maintain strong relationships with the Audit 

Committee and senior management of the Company, to encourage 
an early and open discussion of issues arising and joint 
commitment to problem solving. 

 
10.5 External Auditors 
The Company shall appoint one or more independent and 
competent external auditor to prepare an objective and 
independent report to the Board and the shareholders, setting 
out whether the Company’s financial statements clearly and 
impartially express the financial position of the Company and its 
performance in the significant areas. 

The external auditor shall:  

 owe the duties of loyalty and care to the Company. 
 not have interests that conflict with the interests of the Company. 
 notify SAMA and the CMA if the Board fails to take appropriate 

actions in respect of suspicious issues it raises. 
 request the Board to call for a General Assembly meeting if the 

Board has not facilitated his mission. 
 shall be liable to compensate the Company, the shareholders, or 

third parties for damages resulting from errors it commits in the 
course of its engagement. If an error is attributable to more than 
one external auditor, they shall be jointly responsible. 
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The external auditor shall:  

 owe the duties of loyalty and care to the Company. 
 not have interests that conflict with the interests of the Company. 
 notify SAMA and the CMA if the Board fails to take appropriate 

actions in respect of suspicious issues it raises. 
 request the Board to call for a General Assembly meeting if the 

Board has not facilitated his mission. 
 shall be liable to compensate the Company, the shareholders, or 

third parties for damages resulting from errors it commits in the 
course of its engagement. If an error is attributable to more than 
one external auditor, they shall be jointly responsible. 

 
The Ordinary General Assembly shall appoint the Company's 
external auditor based on a recommendation from the Board, 
provided that the following requirements are met:  



 
 the nomination shall be based on a recommendation from the 

Audit Committee; 
 the external auditor shall be licensed in the Kingdom of Saudi 

Arabia;  
 at least two nominees shall be presented to the General Assembly.  

11. SHAREHOLDERS 

11.1 Shareholders’ Rights 
The Board shall ensure equal and fair treatment of all 
shareholders. Every public shareholder shall have the same 
access to documents made available by the Company to ensure 
they have equal opportunity to exercise their rights as 
shareholders. The shareholders shall be provided the 
opportunity and ample time to raise questions to the Board 
members and the Company’s auditors during the General 
Assembly meetings.   

Among other rights, all shareholders shall have equal rights to: 

 Participate and vote in General Assembly meetings. 
 Including access to all materials necessary to make informed 

decisions.  
 Nominate and elect Board members. 
 Obtain   adequate information regarding the Company. 
 To receive dividends.   
 preemptive rights to subscribe to new shares in accordance 

with the Company’s By-laws.  

The Company shall select an appropriate venue and time for the 
General Assembly meetings to maximize the greatest number of 
shareholder participation and guarantee the shareholders can 
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exercise their rights with ease. Notice of the General Assembly 
meetings including the agenda and Audit Committee’s report 
shall be announced on Tadawul and on the Company’s website 
according to the Laws and Regulations to ensure maximum 
shareholder attendance. The Company shall equally 
accommodate all shareholders rights to appoint a proxy to 
attend the General Assembly meetings and vote on their behalf. 
Material for the General Assembly meetings shall be made 
available to shareholders at the meeting in a clear and organized 
manner to allow shareholders to make informed decisions. 
Material about the nominees for Board membership, including 
their experience, qualifications, skills, and jobs and 
memberships, shall be announced on Tadawul and available on 
the Company’s website and its head office.      

Shareholders may access the minutes of the General Assembly 
meetings, the Company’s Articles of Association and By-Laws, 
the Board Annual Report, the quarterly and annual financials, the 
Audit Committee’s report and other written materials presented 
to the General Assembly upon submitting a written request to 
the Corporate Secretary at the Company’s head office or by 
sending a request to the email address listed under the 
Company’s profile on Tadawul. The Corporate Secretary shall 
make available the above-mentioned documents at the 
Company’s head office within seven (7) days from receiving the 
shareholder request.  
   
11.2 Minority Shareholders 
The Company will monitor the interests of minority and non-
institutional shareholders to enable them to exercise their rights 
and interests. The Board will ensure that  minority shareholders 
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have the opportunity to openly communicate their interests and 
concerns in relation to the Company’s plans and actions. 

The Board should consider the impact its decisions and 
recommendations have on the minority shareholders and non-
institutional investors, and make recommendations on measures 
that will assure extra the exercise of their rights.  
 
11.3 General Assembly 
 Jurisdiction 
 Except those matters falling under the jurisdiction of the 

Extraordinary General Assembly as per the Company’s By-Laws 
and the Companies Law, the Ordinary General Assembly shall have 
jurisdiction over all matters related to the Company including any 
matters set forth in Article 12 of the CMA’s Corporate Governance 
Regulations. 

 In addition to its prescribed authorities, the Extraordinary General 
Assembly may pass resolutions falling primarily within the 
jurisdiction of the Ordinary General Assembly, subject to the same 
conditions and in the same manner as prescribed for the Ordinary 
General Assembly. 
 

 11.3.2 Convening the General Assembly 
 The Ordinary General Assembly meeting shall convene at least 

once annually within six months following the end of the 
Company’s financial year. Other Ordinary General Assembly 
meetings may be called any time as necessary.  

 In accordance with the Laws and Regulations,  the  General  
Assembly should  convene  upon  a request of the Board.  The  
Board  should invite  a  General  Assembly to convene  pursuant to 
a request of the external auditors, the   Audit Committee, or a 
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number of shareholders whose shareholdings represent at least 
5% of the equity share capital. The external auditor may invite the  
General Assembly to convene if the Board does not invite the 
General Assembly within thirty (30) days from the date of the 
external auditor's request. 

 The Company shall inform the shareholders about the rules 
governing the General Assembly and the voting procedures. 
 

 Agenda 
 The date, place and agenda of the General Assembly shall be 

announced at least ten days prior to the date thereof; the 
invitation shall be published on the website of Tadawul, the 
Company's website and in a daily newspaper distributed in the 
province where the Company's head office is located. The 
Company may invite the General Assembly to convene using 
methods of contemporary technologies.  

 In preparing the agenda for the Ordinary General Assembly, the 
Board should take into consideration matters that the 
shareholders desire to be placed on the agenda. Shareholders 
holding 5% or more of the Company’s shares are entitled to add 
one or more items to the meeting agenda.  

 The agenda for the Ordinary General Assembly shall at least cover 
the following:  

o The approval of the annual report, annual financial 
statements, including balance sheet, profit and loss 
statements, statement of cash-flows, and notes to the 
financial statements, as well as the distribution of profits 
and losses based on the results of the fiscal year; 

o The approval of external auditors’ report; 
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o The appointment of the external auditors and approval of 

their fees; 
o The approval of the remuneration for Board members; 
o Discharge the liabilities of the Board for decisions made 

during the financial year. 
 The shareholders shall be provided materials for the General 

Assembly through the Company's website and Tadawul in order to 
enable them to make an informed decision. The Company shall 
update this information in the event the General Assembly agenda 
is amended. 

 The Board shall separate each of the matters listed in the agenda 
of the General Assembly meeting as an independent item, not 
combine significantly different matters under one item, and not 
combine the businesses and contracts in which Board members 
have a direct or indirect interest under one item, for the purpose 
of obtaining the shareholders’ approval. 
 

 Minutes and Results of the General Assembly Meetings 
 The Company shall provide the CMA with a copy of the minutes of 

the General Assembly meetings within ten (10) days of the 
meeting. 

 The results of the General Assembly meetings shall be announced 
to the public after the meeting in accordance with the rules set 
forth by the CMA. 
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12. STAKEHOLDERS RELATIONSHIP  

The Company depends on its ability to understand, influence, 
and manage the 
expectations of our stakeholders by providing high standards of 
performance and service delivery.  

The Company takes into account the interests of its external and 
internal stakeholders, including current and potential 
shareholders, clients, suppliers, employees, the public, and the 
government. 

The Company will convey its aims and policies through open, 
honest, and timely communications with stakeholders in line 
with its responsibilities as a publicly listed company. The 
Company provides corporate information to stakeholders 
through its website and on Tadawul. 

 
12.1 Employees 
The Company encourages open and active dialogue between all 
levels of its organization through informal and formal 
communication channels. These open communication channels 
ensure colleagues understand their roles and responsibilities and 
act with the highest professional and ethical standards to 
achieve the Company’s objectives. 

12.2 Shareholders and potential investors  
The Company communicates with with its shareholders and 
potential investors through its website and on Tadawul.  
Shareholders have access to the Board and Senior Management 
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at the General Assembly meetings and by sending inquiries and 
relaying concerns to the Company Secretary.    

12.3 External Stakeholders 
External stakeholders are provided open access to the 
Company’s Senior Management through face-to-face meetings 
and other means to allow them to convey their comments and 
complaints and make inquiries.  

The Company's transactions with stakeholders are entered into 
on fair and reasonable terms without any discrimination or bias 
in comparison with its dealings with shareholders and related 
parties.  The Company shall hold the information of its external 
stakeholders with the utmost confidentiality at all times.  

13. Social Responsibility Policy 

The Company takes seriously its responsibility to manage the 
way it business affects the environment, people and 
communities. Fundamentally, that means behaving responsibly 
and ethically as individuals and as a company. As a major insurer 
of commercial, industrial and individual risks, we have the 
opportunity to use our influence adding value to society while 
delivering commercial benefits.  
 
Social responsibility is the process by which a company 
integrates environmental and social concerns across its 
operations and interactions with stakeholders. Our approach to 
social responsibility is based on our business principles and brand 
beliefs, which underpin everything we do and how we interact 
with stakeholders. 
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13.1 Statement of Principles 
 The Company will endeavour to provide active community 

programmes for employees to participate in and engage local 
communities where we operate in accordance with our 
community policy. 

 The Company will work towards ensuring the principles of human 
rights are upheld in our operations and look to work with suppliers 
and business partners who share our operations and supply chain 
in accordance with our standards. 

 The Company seeks to provide all our customers with the best 
insurance products and excellent customer service while focusing 
on ways our products and services can contribute further to 
society. 

 The Company will aim to work with suppliers to improve the social 
and environmental impact of our purchases across the lifecycle of 
products and services. 

 The Company will engage and communicate with relevant 
stakeholders. We seek to work with peers and business partners 
and to participate in public policy debates to further responsible 
behaviour. 

 The Company will ensure social responsibility  strategy, approach 
and performance is reviewed at a minimum twice annually by the 
Senior Management and annually by the Board. 

 The Company will communicate its principles to its employees, 
Board and Committee members, and other stakeholders on an 
annual basis via the Board’s annual report. 
 

13.2 Social Initiatives 
The Board promotes the Company’s involvement in various 
social initiatives to enhance the community and contribute to its 
development in adherence to its Social Responsibility policy.  
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 The Company provides workshops to build community awareness 
of initiatives, including awareness of potential risks such as fire 
hazards and ways to manage those risks to protect lives and reduce 
injury.                

 The Company promotes the role of women in the market by 
employing  women in strategic positions throughout its 
organization.  

 The Company’s Senior Management will seek opportunities to 
participate in programs to better the community.  

14. WHISTLE-BLOWING 

The Company is committed to conduct its affairs in a fair and 
transparent manner by adopting the highest standards of 
professionalism, honesty, integrity and ethical behaviour.  

The Company has implemented a policy to establish and define 
procedures that allows employees and other stakeholders to 
confidentially submit their concerns to an independent person 
to investigate any issues and take appropriate action. Employees 
shall be informed about these procedures and any subsequent 
amendments to these procedures.  

15. PROFESSIONAL CONDUCT 

The Company implements a code of professional conduct and 
ethics for Board Members, committee members, and all 
employees to promote a culture of ethical conduct within the 
Company.  The Company’s management and employees must 
exercise all reasonable care in taking decisions that demonstrate 
the Company’s commitment to acting in an ethical and fair 

 The Company provides workshops to build community awareness 
of initiatives, including awareness of potential risks such as fire 
hazards and ways to manage those risks to protect lives and reduce 
injury.                

 The Company promotes the role of women in the market by 
employing  women in strategic positions throughout its 
organization.  

 The Company’s Senior Management will seek opportunities to 
participate in programs to better the community.  

14. WHISTLE-BLOWING 

The Company is committed to conduct its affairs in a fair and 
transparent manner by adopting the highest standards of 
professionalism, honesty, integrity and ethical behaviour.  

The Company has implemented a policy to establish and define 
procedures that allows employees and other stakeholders to 
confidentially submit their concerns to an independent person 
to investigate any issues and take appropriate action. Employees 
shall be informed about these procedures and any subsequent 
amendments to these procedures.  

15. PROFESSIONAL CONDUCT 

The Company implements a code of professional conduct and 
ethics for Board Members, committee members, and all 
employees to promote a culture of ethical conduct within the 
Company.  The Company’s management and employees must 
exercise all reasonable care in taking decisions that demonstrate 
the Company’s commitment to acting in an ethical and fair 



 
manner at all times, even if this requires the Company to comply 
with more than the minimum obligations of the law.   

The Company's code defines the spirit in which the Company 
intends to do business and will act as a guidance on day-to-day 
affairs. Senior Management must set an example for 
stakeholders through open dialogue and communication.  

15.1 Conflicts of Interest 
Stakeholders shall exercise all care to avoid any conflicts that will 
compromise their duties of loyalty and care to the Company by 
complying with the Company’s policy governing conflicts of 
interest. 

15.2 Ethical and Fair Dealing and Integrity and Honesty 
The Company’s success depends on the honesty, integrity and 
confidence from its employees, customers, and shareholders.  

The Board and its committees, Senior Management, and 
employees shall deal fairly with customers, suppliers, 
competitors, independent auditors, shareholders, and one 
another and shall not take unfair advantage of anyone through 
manipulation, concealment, abuse of privileged information, 
misrepresentation of material facts, or any other unfair dealing 
or practice.  

Stakeholders shall exercise all care to avoid any conflicts that will 
compromise their duties of loyalty and care to the Company by 
complying with the Company’s policy governing conflicts of 
interest.  
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15.3 Protection of Company Assets 
The Company’s resources, material, equipment and information 
are provided exclusively for its benefit. Board Members, 
committee members, employees, and those who represent the 
Company are trusted to act responsibly and use good judgment 
to conserve company resources.  

Company equipment and supplies such as copiers and vehicles 
shall not be used in the conduct of an outside business or in 
support of any religious, political or other non-business related 
activity, except for social responsibility activities approved by the 
management. Performing non-work related activities during 
work hours is prohibited.  

In order to protect the interests and assets of the Company and 
our employees, the Company reserves the right to monitor or 
review all data and information contained on an employee’s 
company-issued computer or electronic device, the use of the 
Internet or the Company’s intranet. We will not tolerate the use 
of company resources to create, access, store, print, solicit or 
send any materials that are harassing, threatening, abusive, 
sexually explicit or otherwise offensive or inappropriate.  

15.4 Confidentiality 
The Company protects confidential Company information as well 
as non-public information entrusted to it by employees, 
customers and other business partners. Confidential and 
proprietary information includes such things as pricing and 
financial data, customer names/addresses, and financial 
information and/or non-public information about other 
companies, including current or potential supplier and vendors. 
The Company will not disclose confidential and non-public 
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information without a valid business purpose and proper 
authorization. It is equally important that the Company respects 
the property rights of others. The Company will not acquire or 
seek to acquire improper means of a competitor’s trade secrets 
or other proprietary or confidential information. The Company 
will not engage in unauthorized use, copying, distribution or 
alteration of software or other intellectual property.  

15.5 Record Keeping 
The company shall retain all minutes, documents, reports and 
other papers required to be maintained in the Company's head 
office for at least ten years as per these Regulations. Without 
prejudice to this period, the Company, in case of any lawsuit 
(filed or threatened to be filed) or ongoing claim or any 
investigation relating to those minutes, documents, reports and 
other papers, shall maintain them until the end of the ongoing 
lawsuit, claim or investigation.  

15.6 Compliance with Laws and Regulations 
Al Alamiya as a ‘publicly listed cooperative insurance company’ 
is required to comply with the laws and regulations and rules as 
applicable to listed Cooperative Insurance Companies in the 
Kingdom of Saudi Arabia, including but not limited to the 
regulations of the Saudi Arabian Monetary Authority, the Capital 
markets Authority, the Ministry of Commerce & Investment, and 
the Council for Cooperative Health Insurance, together with the 
Articles of Association/By-Laws of the Company. 

15.7 DISCLOSURE POLICY 
The Company shall promptly disclose to the public and the 
regulatory authorities any material developments which may 
have an impact on the assets and liabilities or financial position 
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or on the general course of business of the Company or its 
subsidiaries that leads to movements in the price of its shares, or 
significantly affects the Company's ability to meet its 
commitments in respect of debt instruments. 

In determining whether a development is material, the Company 
shall assess whether any investor would likely take into 
consideration the development when making investment 
decisions regarding the Company's shares.  

All disclosures shall be clear, fair, accurate, and timely. There is 
zero tolerance for misrepresenting facts or falsifying records, 
which shall not be tolerated for any reason whatsoever. 
Employees shall inform Senior Management and the Compliance 
and Audit departments if they become aware that any 
information in any filing or public communication was untrue or 
misleading at the time it was made or if subsequent information 
would affect a similar future filing or public communication.  

Disclosures shall be made on Tadawul or both the Tadawul and 
the Company’s website in adherence to the Control and 
Disclosure of Insider Information Policy, and in compliance with 
SAMA's Insurance Corporate Governance Regulations, the CMA’s 
Corporate Governance Regulations, the CMA's Disclosure Rules, 
the Listing Rules, and other relevant laws.  

The Company will also not selectively disclose (whether in one-
on-one or small discussions, meetings, presentations, proposals 
or otherwise) any material non-public information with respect 
to the Company, its securities, business operations, plans, 
financial condition, results of operations or any development 
plan. The Company shall be particularly vigilant when making 
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presentations or proposals to customers to ensure that its 
presentations do not contain material non-public information.  

The Company ensures that all announcements are required to be 
prepared and endorsed by the Disclosure Committee. 

APPENDIX A 
Audit Committee – Terms of Reference 

 
 
1. Purpose 
The Committee will be responsible for monitoring the integrity 
of the Company’s financial statements and the effectiveness of 
the external audit process, internal audit and compliance 
functions. It will also have a responsibility for reviewing at an 
overall level the risk management functions and assessing the 
Company’s processes relating to its risk and internal control 
systems. 
 
 
2.   Membership3 
2.1. Members of the Committee shall be appointed by the 

General Assembly, on the nomination of the Board and 
recommendation of the Nomination & Remuneration 
Committee for a term of three (3) years coinciding with the 
term of the Board. Membership on the Audit Committee 
shall be limited to two terms only.  
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3 Any conflict arising from change in the applicable regulations issued by the Saudi Arabian Monetary Authority,  or the Capital Market Authority, or any other government authority, 
the new regulations supersede the rules defined herein until the submission of the updated Terms of Reference to the approval of the first meeting of the General Assembly. 
11 Any conflict arising from change in the applicable regulations issued by the Saudi Arabian Monetary Authority,  or the Capital Market Authority, or any other government authority, 
the new regulations supersede the rules defined herein until the submission of the updated Terms of Reference to the approval of the first meeting of the General Assembly. 



 
The Committee shall comprise not less than three (3) and 
no more than five (5) members, with at least one member 
being an Independent Director. The majority of the 
Committee shall be non board members. Where a Board 
member is also a member of the Audit Committee, such 
member shall be an Independent board member. All 
members shall be duly approved by Saudi Arabian 
Monetary Authority prior to be being appointed. The 
following persons shall not be eligible to be appointed as 
members of the Audit Committee. 
− the Company's executives, employees, consultants  
− representatives of any parties connected to the 

Company, including but not limited to major 
shareholders and founders, external auditors, suppliers, 
the Company's customers 

− persons who have first-degree relationships with the 
Company's Board of Directors or executives  

− Persons who have any financial or business relationship 
with the Company, unless permitted by SAMA and/or the 
CMA.  
 

2.2. The Chairman of the Board shall not be a member of the 
Committee or chairman of the Audit Committee. Further, 
an Audit Committee member shall not be a member of a 
Board or an Audit Committee of any other company 
operating in the insurance sector in the Kingdom of Saudi 
Arabia. 
  

2.3. No Audit Committee member shall simultaneously serve on 
the audit committees of more than four public companies.  
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2.4. The Audit Committee member nominated for membership 

shall be independent. 
 

2.5. The members of the Audit Committee shall be 
appropriately qualified to discharge their responsibilities. 
At least two Audit Committee members including the 
Committee Chairman shall, have recent and relevant 
accounting or financial management expertise or 
experience. 

 
2.6. Only members of the Committee and the the Company 

Secretary have the right to attend committee meetings.  
However, the Committee is entitled to invite whoever it 
deems relevant from inside or outside the Company to 
attend its meetings such as the Chairman of the Board, 
Managing Director, other directors, the heads of risk, 
compliance and internal audit and representatives from 
the finance function to attend all or any part of the meeting 
as and when appropriate. 

 
2.7. The external auditors will be invited to attend meetings of 

the Committee on a regular basis. 
 

2.8. The appointment of the Audit Committee Members is 
subject to obtaining SAMA's written no-objection and 
obtaining approval of the General Assembly.  

 
2.9. The appointment of the Audit Committee Members is 

subject to the rules defined by the Companies Law. 
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2.10. Any member of the Audit Committee may resign by giving 

one month notice to the Board, providing that such 
resignation shall be notified to authorities in writing along 
with the reasons within five (5) working days from the date 
of the resignation. 
 

2.11. Membership of the Audit Committee shall terminate 
automatically upon any change which results in a violation 
of the Audit Committee Regulation or any other relevant 
regulations or circulars, providing that such member shall 
not attend any meeting of the Audit Committee after the 
date of the change. 
 

2.12. The term of the Committee shall be for a duration of three 
years. After obtaining SAMA's written non- objection, the 
Board may renew the term of membership of a members 
for another three year term only once, subject to the 
approval of the General Assembly. 
 

2.13. An Audit Committee member shall be deemed to have 
resigned if he or she fails to attend three consecutive 
meetings of the Committee without giving an acceptable 
excuse to the Board.  

 
2.14. If any position on the Committee falls vacant during the 

term, the board after obtaining SAMA's no objection shall 
appoint a new member within one month of the position 
falling vacant to complete his or her predecessor's term. 
The Board shall present the new member to the next 
Ordinary General Assembly meeting to obtain approval for 
the appointment.  
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2.15. Subject to non-objection from SAMA, the Board can elect 
new members of the committee, and can also dismiss a 
member of the committee if he or she ceases to satisfy 
membership terms or violates the provisions of the 
relevant Regulations. The Board shall present the new 
member to the next Ordinary General Assembly meeting to 
obtain approval for the appointment.  

 
 
3. Chairman and Secretary 
 
The Board shall appoint the Committee Chairman after obtaining 
SAMA's non-objection.  In the absence of the chairman, the 
remaining members present shall elect one of themselves to 
chair the meeting. 
 
The chairman of the Audit Committee should be an Independent 
Director. The chairman of the Audit Committee shall not have 
any financial or business relationship with any members of the 
Board. 
 
The Audit Committee shall appoint a Committee Secretary from 
the Company's staff to handle its administrative tasks. The 
Secretary of the Audit Committee shall not be a Secretary of any 
other board committee. 
 
4. Quorum 
 
The quorum necessary for the transaction of business shall be 
the presence of the majority of the members.  A duly convened 
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meeting of the Committee at which a quorum is present shall be 
competent to exercise all or any of the authorities, powers and 
discretions vested in or exercisable by the Committee. 
 
Voting on the Audit Committee's decisions on behalf of, or by 
proxy from any other member shall not be allowed. The Audit 
Committee's decisions shall be determined by the majority of the 
members' votes who are present. In case of equal votes, the 
Committee's Chairman shall have the casting vote, provided that 
the Audit Committee's Secretary shall record the views of all 
sides in the meeting minutes. 
 
5. Meetings 
 
The Committee shall meet a minimum of six times per annum at 
appropriate times in the reporting and audit cycle and otherwise 
as required, including an annual meeting with the Board. .  
 The Audit Committee is entitled, if the need arises, to hold other 
meetings in response to any of the following cases including but 
not limited to: 

− Upon the request of the Chairman of the Board. 
− Cases in which the External Auditor, Internal Auditor, 

Compliance Officer or Actuary requests a Committee 
meeting due to reason that requires so.  

− Meetings on other issues such as Financial and audit 
issues, Compliance issues, Conflicts of interest, 
professional and ethical codes of conduct 

 
These meetings can be held either physically where members are 
physically present or through teleconference (telephone 
meetings) where members can dial into the meeting through the 
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phone, provided that all persons participating in the meeting are 
able to hear and speak to each other throughout such meeting. 
A person so participating by through telephone communication 
shall be deemed to be present in person at the meeting and shall 
accordingly be counted for quorum and shall be entitled to vote 
 
In addition to resolutions passed at Committee meetings, when 
matters of urgency arise between two meetings of the 
Committee, Committee resolutions may be issued by written 
resolution that shall be circulated amongst all the members and 
approved through email and/or signatures  unless one of the 
members requests, in writing, to hold a meeting to discuss the 
resolution.  In this case the resolutions shall be held back and 
presented to the Committee at the next meeting that is 
convened.  Such written resolutions approved through 
circulation by all the Committee members, shall have the same 
force as a resolution passed at a meeting of the Committee. 
 
6. Notice of Meetings 
 
6.1. Meetings of the Committee shall be called by the secretary 

of the Committee at the request of any of its members or at 
the request of external or internal auditors if they consider 
it necessary. 
 

6.2. Unless otherwise agreed, notice of each meeting confirming 
the venue, time and date together with an agenda of items 
to be discussed, shall be forwarded to each member of the 
Committee, any other person required to attend and all 
other non-executive members, no later than 10 working 
days before the date of the meeting.  Supporting papers 
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shall be sent to the Committee members and to other 
attendees as appropriate, at the same time. 

 
7. Minutes of Meetings 
 
7.1. The secretary shall minute the proceedings and decisions of 

all meetings of the Committee, including the names of those 
present and in attendance.  These shall be submitted to the 
following meeting and, subject to formal approval, signed by 
the Chairman and the Secretary and maintained as record. 

7.2. The secretary shall ascertain, at the beginning of each 
meeting, the existence of any conflicts of interest and 
minute them accordingly. 

 
7.3. Minutes of committee meetings shall be circulated promptly 

to all members of the Committee within a period not 
exceeding 15 days of the meeting and, once agreed, to all 
members of the Board. 

 
8. Conflict of Interest 

 
8.1 An Audit Committee's member shall not have any direct or 

indirect interest in the Company's business and contracts 
concluded by it.  

 
8.2 An Audit Committee member shall not take part in any 

business that might compete with the Company or trade in 
the activities performed by the Company. The Company has 
the right to claim indemnification for any losses caused by 
such business or act. 
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8.3 The Company shall not issue or renew any insurance policy 

for any of the Audit 
Committee's members or parties related thereto before the 
full payment of the due premium. If any of the Audit 
Committee’s members submits a request for the payment 
of a claim under a policy issued to him or her by the 
Company, the claim should be treated in accordance with 
procedures and rules set forth by the company without any 
exception or preference. The Compliance Officer should be 
notified of any payment due to the member'. 

 
9. Committee Members' Remuneration 

 
Every member of the Audit Committee including the 
Committee's Secretary shall be eligible for remuneration for 
undertaking the responsibilities of a Committee member and 
also attendance at each Committee meeting. The amount of 
such remuneration shall be determined under a policy 
recommended by the Board of Directors and approved by the 
General Assembly and shall be reasonable in comparison 
with the board members' remuneration. 

 
10. General Assembly Meeting 
 
The Chairman of the Committee shall attend the Annual General 
Assembly meeting prepared to respond to any shareholder 
questions on the Committee’s activities. 
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11. Duties 
The Committee should carry out the duties below as appropriate. 
 
11.1. Internal Control 
The Committee shall: 
 

11.1.1. Keep under review the effectiveness of the 
Company’s financial reporting, internal controls and 
risk management systems; 

 
11.1.2. Review the Company’s annual statement on its 

systems of internal controls prior to endorsement by 
the Board.  In reviewing the effectiveness of internal 
controls, consideration shall include: 

 
11.1.2.1. The changes since the last annual 

assessment in the nature and extent of 
significant risks, and the Company’s ability 
to respond to changes in its business and 
the external environment; 

 
11.1.2.2. The scope and quality of management’s 

ongoing monitoring of risks and of the 
system of internal control, and, where 
applicable, the work of its internal audit 
function and other providers of assurance; 

 
11.1.2.3. The extent and frequency of reporting to 

the Board (or Board Committees) which 
enables it to build up a cumulative 
assessment of the state of the system of 
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internal control in the Company and the 
effectiveness with which risk is managed; 

 
11.1.2.4. The incidence of significant control failings 

or weaknesses that have been identified 
at any time during the period and the 
extent to which they have resulted in 
unforeseen outcomes or contingencies 
that have had, could have had, or may in 
the future have, a material impact on the 
Company’s financial performance or 
condition; and 

 
11.1.2.5. The effectiveness of the Company’s public 

reporting process. 
 

11.1.3. Review the Company’s procedures for whistleblowing 
and investigating and handling allegations from 
whistleblowers and ensure arrangements are in place by 
which staff may, in confidence, raise concerns about 
possible improprieties in matters of internal controls or 
other matters. 

11.1.4. the Company’s statement on internal control systems 
prior to endorsement by the Board and to review the 
policies and process for identifying and assessing 
business risks and the management of those risks by the 
Company. 
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11.2. Compliance 
 
The Committee shall provide oversight on the compliance 
function. In particular, the Committee shall: 
 
11.2.1. Approve the appointment and removal of the Head of 

Compliance function; after obtaining SAMA's written 
non- objection 

 
11.2.2. Review the effectiveness of the Company’s compliance 

arrangements; 
 
11.2.3. Review the Company’s compliance policy, strategy and 

annual compliance plan as approved by the Committee; 
 
11.2.4. Review the reports from the head of compliance on 

compliance and regulatory issues and activities 
throughout the Company. The Committee shall be 
informed of the systems and processes by which these 
compliance issues are identified and managed by the 
Company management. It shall also identify owners of 
the compliance and regulatory risk issues, the priority 
attached to them and current treatments in place to 
address them; 

 
11.2.5. Review promptly all significant reports from the Head of 

Compliance; 
 
11.2.6. Review and monitor management’s responsiveness to 

the findings of the head of compliance; 
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the findings of the head of compliance; 
 



 
11.2.7. Assess the level of compliance with Regulatory 

requirements.  
 
11.2.8. Assess the efficiency, effectiveness and objectivity of 

work performed by the Compliance Officer. 
 

11.2.9. Ensure independence of the Head of Compliance in 
performing their tasks.  
 

11.2.10. Ensure that are no barriers or restrictions on 
implementing the tasks of the Head of Compliance. 

 
11.2.11. Meet the Head of Compliance at least once a year, 

without management being present, to discuss their 
remit and any issues raised by Compliance.  In 
addition, the Head of Compliance shall be given right 
of direct access to the Chairman of the Board and to 
the Chairman of the Committee; 

 
11.2.12. Review the comments of SAMA and other relevant 

supervisory and control entities related to any 
regulatory violations or corrective actions requested 
and make recommendations thereon for the Board. 

 
11.2.13. Follow up the reports issued by SAMA and other 

relevant supervisory and control entities and make 
recommendations thereon for the Board. 

 
11.2.14. Determine the monthly salary, bonus and other 

remuneration of the Compliance Officer in accordance 

11.2.7 Assess the level of compliance with Regulatory 
requirements.  
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work performed by the Compliance Officer. 
 

11.2.9 Ensure independence of the Head of Compliance in 
performing their tasks.  
 

11.2.10 Ensure that are no barriers or restrictions on 
implementing the tasks of the Head of Compliance. 

 
11.2.11 Meet the Head of Compliance at least once a year, 

without management being present, to discuss their 
remit and any issues raised by Compliance.  In 
addition, the Head of Compliance shall be given right 
of direct access to the Chairman of the Board and to 
the Chairman of the Committee; 

 
11.2.12 Review the comments of SAMA and other relevant 

supervisory and control entities related to any 
regulatory violations or corrective actions requested 
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11.2.13 Follow up the reports issued by SAMA and other 

relevant supervisory and control entities and make 
recommendations thereon for the Board. 

 
11.2.14 Determine the monthly salary, bonus and other 
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with the company’s internal policies as approved by the 
Board. 

 
11.2.15. Ensure that the Company has a written code of conduct 

duly approved by its Board of Directors to ensure that 
the Company's activities are conducted in a fair and 
ethical manner. 

 
11.2.16. Follow up on the important lawsuits filed by or against 

the Company and submit periodic reports thereon to 
the Board. 

 
11.2.17. Ensure the optimal use and controls of information 

technology necessary to generate accurate and reliable 
information and data are in place. 

 
11.2.18. Ensure the Company's compliance with the relevant 

laws, regulations, policies and instructions. 
 
11.3. Internal Audit 
 
The Committee shall provide oversight on the internal audit 
function. In particular, the Committee shall: 
 
11.3.1. Approve the appointment and removal of the head of the 

internal audit function; after obtaining SAMA's non-
objection.  

 
11.3.2. Consider and approve the terms of reference of the 

internal audit function; 
 

with the company’s internal policies as approved by the 
Board. 

 
11.2.15 Ensure that the Company has a written code of conduct 

duly approved by its Board of Directors to ensure that 
the Company's activities are conducted in a fair and 
ethical manner. 

 
11.2.16 Follow up on the important lawsuits filed by or against 

the Company and submit periodic reports thereon to 
the Board. 

 
11.2.17 Ensure the optimal use and controls of information 

technology necessary to generate accurate and reliable 
information and data are in place. 

 
11.2.18 Ensure the Company's compliance with the relevant 

laws, regulations, policies and instructions. 
 
11.3 Internal Audit 
 
The Committee shall provide oversight on the internal audit 
function. In particular, the Committee shall: 
 
11.3.1 Approve the appointment and removal of the head of the 

internal audit function; after obtaining SAMA's non-
objection.  

 
11.3.2 Consider and approve the terms of reference of the 

internal audit function; 
 



 
11.3.3. At the start of each audit year review the nature and 

scope of the annual audit plan. It shall also review the 
costs related to the annual audit plan; 
 

11.3.4. Ensure the internal audit function is independent, 
adequately resourced and has appropriate standing 
within the Company; 

 
11.3.5. Review the management of financial matters and focus 

upon the independence allowed to the internal auditors; 
 
11.3.6. Review promptly all significant reports on the Company 

from the internal auditors and submit the 
recommendations to the Board. 

 
11.3.7. Review and monitor management’s responsiveness to 

the findings and recommendations of the internal 
auditor; 

 
11.3.8. Meet the head of internal audit at least once a year, 

without management being present, to discuss their 
remit and any issues arising from the internal audits 
carried out.  In addition, the head of internal audit shall 
be given right of direct access to the Chairman of the 
Board and to the chairman of the Committee; 

 
11.3.9. Review and monitor the effectiveness of the internal 

audit function including its application of a systematic, 
disciplined approach to evaluating and improving the 
effectiveness of risk management, control and 
governance processes. 

11.3.3 At the start of each audit year review the nature and 
scope of the annual audit plan. It shall also review the 
costs related to the annual audit plan; 
 

11.3.4 Ensure the internal audit function is independent, 
adequately resourced and has appropriate standing 
within the Company; 

 
11.3.5 Review the management of financial matters and focus 

upon the independence allowed to the internal auditors; 
 
11.3.6 Review promptly all significant reports on the Company 

from the internal auditors and submit the 
recommendations to the Board. 

 
11.3.7 Review and monitor management’s responsiveness to 

the findings and recommendations of the internal 
auditor; 

 
11.3.8 Meet the head of internal audit at least once a year, 

without management being present, to discuss their 
remit and any issues arising from the internal audits 
carried out.  In addition, the head of internal audit shall 
be given right of direct access to the Chairman of the 
Board and to the chairman of the Committee; 

 
11.3.9 Review and monitor the effectiveness of the internal 

audit function including its application of a systematic, 
disciplined approach to evaluating and improving the 
effectiveness of risk management, control and 
governance processes. 



 
 

11.3.10. Determine the monthly salary, bonus and other 
remuneration of the Internal Auditor in accordance 
with the company’s internal policies as approved by the 
Board. 

 
11.4. External Audit 
 
The Committee shall provide oversight on the external audit 
function. In particular, the Committee shall:: 
 
11.4.1. Consider and make recommendations to the Board, to 

be put to shareholders for approval at the Annual 
General Assembly meeting, in relation to the 
appointment, re-appointment and removal of the 
Company’s external auditors. This may include ensuring 
that the nominated external auditors have the necessary 
experience in auditing Insurance and/or Reinsurance 
Companies.  

  
11.4.2. Oversee the selection process for new auditors and if an 

auditor resigns the Committee shall investigate the 
issues leading to this and decide whether any action is 
required; 

 
11.4.3. Oversee the relationship with the external auditors 

including (but not limited to): 
- approval of their remuneration, whether fees for 

audit or non-audit services and that the fees are 
appropriate to enable an adequate audit to be 
conducted; 

 
11.3.10 Determine the monthly salary, bonus and other 

remuneration of the Internal Auditor in accordance 
with the company’s internal policies as approved by the 
Board. 

 
11.4 External Audit 
 
The Committee shall provide oversight on the external audit 
function. In particular, the Committee shall:: 
 
11.4.1 Consider and make recommendations to the Board, to 

be put to shareholders for approval at the Annual 
General Assembly meeting, in relation to the 
appointment, re-appointment and removal of the 
Company’s external auditors. This may include ensuring 
that the nominated external auditors have the necessary 
experience in auditing Insurance and/or Reinsurance 
Companies.  

  
11.4.2 Oversee the selection process for new auditors and if an 

auditor resigns the Committee shall investigate the 
issues leading to this and decide whether any action is 
required; 

 
11.4.3 Oversee the relationship with the external auditors 

including (but not limited to): 
- approval of their remuneration, whether fees for 

audit or non-audit services and that the fees are 
appropriate to enable an adequate audit to be 
conducted; 



 
- approval of their terms of engagement, including any 

engagement letter issued at the start of each audit 
and the scope of the audit; 

- assessing annually their independence and objectivity 
taking into account relevant professional and 
regulatory requirements and the relationship with 
the auditors as a whole, including the provision of any 
non-audit services; 

- satisfying itself that there are no relationships (such 
as family, employment, investment, financial or 
business) between the auditors and the Board 
members and the Senior Management and the 
Company (other than in the ordinary course of 
business); 

- agreeing with the Board a policy on the employment 
of former employees of the Company’s auditors, then 
monitoring the implementation of this policy; 

- monitoring the auditors’ compliance with relevant 
ethical and professional guidance on the rotation of 
audit partners, the level of fees paid by the Company 
compared to the overall fee income of the firms, 
office and partner and other related requirements; 

- assessing annually their qualifications, expertise and 
resources and the effectiveness of the audit process 
which shall include a report from the external 
auditors on their own internal quality procedures; 

- seeking to ensure co-ordination with the activities of 
the internal audit function. 

- key amendments made by the company to its 
accounting policies. 

- approval of their terms of engagement, including any 
engagement letter issued at the start of each audit 
and the scope of the audit; 

- assessing annually their independence and objectivity 
taking into account relevant professional and 
regulatory requirements and the relationship with 
the auditors as a whole, including the provision of any 
non-audit services; 

- satisfying itself that there are no relationships (such 
as family, employment, investment, financial or 
business) between the auditors and the Board 
members and the Senior Management and the 
Company (other than in the ordinary course of 
business); 

- agreeing with the Board a policy on the employment 
of former employees of the Company’s auditors, then 
monitoring the implementation of this policy; 

- monitoring the auditors’ compliance with relevant 
ethical and professional guidance on the rotation of 
audit partners, the level of fees paid by the Company 
compared to the overall fee income of the firms, 
office and partner and other related requirements; 

- assessing annually their qualifications, expertise and 
resources and the effectiveness of the audit process 
which shall include a report from the external 
auditors on their own internal quality procedures; 

- seeking to ensure co-ordination with the activities of 
the internal audit function. 

- key amendments made by the company to its 
accounting policies. 



 
- material conflicts with the management regarding 

any issue pertaining to the safeguarding of invested 
assets. 

- violations of Laws, Regulations and Instructions 
issued by the supervisory and control entities or non-
compliance with the Company's policies and 
procedures. 

- comments of other auditors (of external, non-Saudi 
Arabian, branches) on accounting procedures, 
reports and professional conduct. 

- deficiencies in the general structure and performance 
of internal control systems. 

- material errors in financial statements. 
- management decisions and the basis on which the 

external auditors relied to validate critical accounting 
estimates, such as technical provisions and reserves. 

- accounting principles and standards and disclosure 
decisions related to extraordinary transactions. 

- adequacy of technical provisions and reserves set by 
the Actuary. 

- actuary’s Reports relevant to the Financial 
Statements. 

- any major problems in dealing with the management 
that affected the the audit process. 

- any amendments introduced to the audit scope and 
the reasons thereof. 

- reviewing letters to management prepared by the 
external auditors and the Company's management 
comments thereon. 

 

- material conflicts with the management regarding 
any issue pertaining to the safeguarding of invested 
assets. 

- violations of Laws, Regulations and Instructions 
issued by the supervisory and control entities or non-
compliance with the Company's policies and 
procedures. 

- comments of other auditors (of external, non-Saudi 
Arabian, branches) on accounting procedures, 
reports and professional conduct. 
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of internal control systems. 
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- management decisions and the basis on which the 

external auditors relied to validate critical accounting 
estimates, such as technical provisions and reserves. 

- accounting principles and standards and disclosure 
decisions related to extraordinary transactions. 
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the Actuary. 
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Statements. 

- any major problems in dealing with the management 
that affected the the audit process. 
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the reasons thereof. 

- reviewing letters to management prepared by the 
external auditors and the Company's management 
comments thereon. 

 



 
11.4.4. Meet regularly with the external auditors, including once 

at the planning stage before the audit and once after the 
audit at the reporting stage.  The Committee shall meet 
the external auditors at least once a year, without 
management being present, to discuss their remit and 
any issues arising from the audit; 

 
11.4.5. Review and approve the annual audit plan and ensure 

that it is consistent with the scope of the audit 
engagement; 
 

11.4.6. Discuss the annual and interim quarterly financial 
statements with the external auditors and the Company's 
Senior Management before issuing its reports.  
 

11.4.7. Review the findings of the audit with the external 
auditors.  This shall include but not be limited to, the 
following: 
▪ a discussion of any major issues which arose during the 

audit; 
▪ any accounting and audit judgements; and 
▪ level of errors identified during the audit. 

 
11.4.8. Review any representation letter(s) requested by the 

external auditors before they are presented to the Board 
for approval; 
 

11.4.9. Review the management letter and management’s 
response to the auditors’ findings and recommendations; 
and 
 

11.4.4 Meet regularly with the external auditors, including once 
at the planning stage before the audit and once after the 
audit at the reporting stage.  The Committee shall meet 
the external auditors at least once a year, without 
management being present, to discuss their remit and 
any issues arising from the audit; 

 
11.4.5 Review and approve the annual audit plan and ensure 

that it is consistent with the scope of the audit 
engagement; 
 

11.4.6 Discuss the annual and interim quarterly financial 
statements with the external auditors and the Company's 
Senior Management before issuing its reports.  
 

11.4.7 Review the findings of the audit with the external 
auditors.  This shall include but not be limited to, the 
following: 
▪ a discussion of any major issues which arose during the 

audit; 
▪ any accounting and audit judgements; and 
▪ level of errors identified during the audit. 

 
11.4.8 Review any representation letter(s) requested by the 

external auditors before they are presented to the Board 
for approval; 
 

11.4.9 Review the management letter and management’s 
response to the auditors’ findings and recommendations; 
and 
 



 
11.4.10. Develop and implement a policy on the supply of 

non-audit services by the external auditors, taking into 
account the relevant laws, regulations and ethical 
guidance on the matter. 
 

11.5.  Financial Reporting 
 
The Committee shall: 
11.5.1. Keep under review the consistency of accounting policies 

both on a year on year basis and across the Company; 
 
11.5.2. Provide the Board with assurance on the effectiveness of 

the Company’s procedures for reviewing disclosure and 
presentation; 
 

11.5.3. Review intra-group transactions and related parties 
transactions, and providing its recommendations to the 
Board. 
 

11.5.4. Review the Actuary's reports and make 
recommendations thereon to the Board. Also ensure the 
Company's compliance with the Actuary's proposals and 
recommendations, where these are mandatory and 
required by Regulations or SAMA's instructions. 

 
11.5.5. Review and challenge where necessary the actions and 

judgements of management in relation to the financial 
statements of the Company, including its annual and 
interim reports, preliminary results’ announcements and 
any other formal announcements relating to its financial 
performance, reviewing significant financial reporting 
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account the relevant laws, regulations and ethical 
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Board. 
 

11.5.4 Review the Actuary's reports and make 
recommendations thereon to the Board. Also ensure the 
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issues and judgements which they contain.  The 
Committee shall also review summary financial 
statements, significant financial returns to regulators and 
any financial information contained in certain other 
documents, such as announcements of a price sensitive 
nature.  The Committee shall take into account the 
recommendations of the Disclosure Committee before 
submission to and approval by the Board and before 
clearance by the auditors.  In addition, the Committee 
shall review: 

 
- critical accounting policies and practices, and any 

changes in them; 
 

- decisions requiring a major element of judgement; 
 

- the extent to which the financial statements are 
affected by any unusual transactions and how they 
are disclosed; 

 
- the clarity of disclosures, paying particular attention 

to any matters which are referred to it by the Board 
or the Disclosure Committee; 

 
- significant adjustments resulting from the audit; 

 
- the going concern assumption; 

 
- compliance with accounting standards; 

 

issues and judgements which they contain.  The 
Committee shall also review summary financial 
statements, significant financial returns to regulators and 
any financial information contained in certain other 
documents, such as announcements of a price sensitive 
nature.  The Committee shall take into account the 
recommendations of the Disclosure Committee before 
submission to and approval by the Board and before 
clearance by the auditors.  In addition, the Committee 
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- critical accounting policies and practices, and any 

changes in them; 
 

- decisions requiring a major element of judgement; 
 

- the extent to which the financial statements are 
affected by any unusual transactions and how they 
are disclosed; 

 
- the clarity of disclosures, paying particular attention 

to any matters which are referred to it by the Board 
or the Disclosure Committee; 

 
- significant adjustments resulting from the audit; 

 
- the going concern assumption; 

 
- compliance with accounting standards; 

 



 
- compliance with Tadawul, SAMA and other legal and 

regulatory requirements. 
 

12. Reporting Responsibilities 
 
12.1. The Committee Chairman shall report formally to the 

Board on its proceedings after each meeting on all 
matters within its duties and responsibilities; 

 
12.2. The Committee shall make whatever recommendations 

to the Board it deems appropriate on any area within its 
remit where action or improvement is needed; 

 
12.3. The Committee shall compile a report to shareholders on 

its activities to be included in the Company’s annual 
report. 
 

12.4. In the event of a conflict between the Audit Committee’s 
recommendations and the Board’s actions, the 
recommendations of the Audit Committee shall be stated 
in the Board’s annual report and the reasons for not 
following such recommendations. 

 
13. Other Matters 
 
The Committee shall: 
 
13.1. Have access to sufficient resources in order to carry out 

its duties, including access to the Company Secretary for 
assistance as required; 

 

- compliance with Tadawul, SAMA and other legal and 
regulatory requirements. 

 
12. Reporting Responsibilities 
 
12.1 The Committee Chairman shall report formally to the Board on 

its proceedings after each meeting on all matters within its 
duties and responsibilities; 
 

12.2 The Committee shall make whatever recommendations to the 
Board it deems appropriate on any area within its remit where 
action or improvement is needed; 

 
12.3 The Committee shall compile a report to shareholders on its 

activities to be included in the Company’s annual report. 
 

12.4 In the event of a conflict between the Audit Committee’s 
recommendations and the Board’s actions, the 
recommendations of the Audit Committee shall be stated in the 
Board’s annual report and the reasons for not following such 
recommendations. 

 
13 Other Matters 
 
The Committee shall: 
 
13.1 Have access to sufficient resources in order to carry out its duties, 

including access to the Company Secretary for assistance as 
required; 



 
13.2. Be provided with appropriate and timely training, both in 

the form of an induction programme for new members 
and on an ongoing basis for all members; 

 
13.3. Give due consideration to relevant laws and regulations; 
 
13.4. Be responsible for co-ordination of the internal and 

external auditors; 
 
13.5. Oversee any investigation of activities which are within 

its terms of reference and act for internal purposes as a 
court of the last resort; and 

 
13.6. At least once a year, review its own performance, 

constitution and terms of reference to ensure it is 
operating at maximum effectiveness and recommend 
any changes it considers necessary to the Board for 
approval. 

 
14. Authority 
 
The audit committee shall have the appropriate level of authority 
to investigate any matter within its mandate and shall ensure 
that the internal audit function is autonomous and is granted full 
access to all the information it needs to conduct its activities.  
 
Further the Committee is authorised: 
 
14.1. To seek any information it requires from any employee of 

the Company in order to perform its duties; 
 

13.2 Be provided with appropriate and timely training, both in the form 
of an induction programme for new members and on an ongoing 
basis for all members; 
 

13.3 Give due consideration to relevant laws and regulations; 
 

13.4 Be responsible for co-ordination of the internal and external 
auditors; 

 
13.5 Oversee any investigation of activities which are within its terms 

of reference and act for internal purposes as a court of the last 
resort; and 

 
13.6 At least once a year, review its own performance, constitution and 

terms of reference to ensure it is operating at maximum 
effectiveness and recommend any changes it considers necessary 
to the Board for approval. 

 
14. Authority 
 
The audit committee shall have the appropriate level of authority 
to investigate any matter within its mandate and shall ensure 
that the internal audit function is autonomous and is granted full 
access to all the information it needs to conduct its activities.  
 
Further the Committee is authorised: 
 
14.1 To seek any information it requires from any employee of the 

Company in order to perform its duties; 



 
14.2. To obtain, at the Company’s expense, outside legal or 

other professional advice on any matter within its terms 
of reference. 

 
APPENDIX B 

Disclosure Committee – Terms of Reference 
 
1 Purpose 
 
The Committee will be responsible, amongst other things, for 
ensuring the Company’s compliance with all legal and regulatory 
requirements relating to announcements, notifications, 
submissions, filings and approvals arising from its listing on the 
Tadawul. 
 
2 Membership4 
 
2.1 The Committee shall comprise of the Managing Director, 

Chief Financial Officer and other non-executive members of 
the board.  All appointments to the Committee shall be made 
by the Board on the recommendations of the Nomination & 
Remuneration Committee.  

 
2.2 Only members of the Committee and the Company Secretary 

have the right to attend committee meetings.  However, 
other individuals such as other directors, employees or 
external professional advisers may be invited to attend for all 
or part of the meeting, as and when appropriate. 

14.2 To obtain, at the Company’s expense, outside legal or other 
professional advice on any matter within its terms of reference. 
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1 Purpose 
 
The Committee will be responsible, amongst other things, for 
ensuring the Company’s compliance with all legal and regulatory 
requirements relating to announcements, notifications, 
submissions, filings and approvals arising from its listing on the 
Tadawul. 
 
2 Membership12 
 
2.1 The Committee shall comprise of the Managing Director, 

Chief Financial Officer and other non-executive members of 
the board.  All appointments to the Committee shall be made 
by the Board on the recommendations of the Nomination & 
Remuneration Committee.  

 
2.2 Only members of the Committee and the Company Secretary 

have the right to attend committee meetings.  However, 
other individuals such as other directors, employees or 
external professional advisers may be invited to attend for all 
or part of the meeting, as and when appropriate. 

 
 

4 The Committee shall comprise not less than three (3) and no more than five (5) members. 
12 The Committee shall comprise not less than three (3) and no more than five (5) members. 



 
 
2.3 The term of the Committee shall be for a period of three 

years at a time. Upon expiry of the term of the Committee, 
members shall be eligible for reappointment to the new term 
of the Committee. During the term, members of the 
Committee may be replaced, or new members added, at any 
time or from time to time by the Board. 

 
2.4 The Board shall appoint the Committee chairman.  In the 

absence of the chairman, the remaining members shall elect 
one of their number to chair the meeting. 

 
3 Secretary 
 
The Company Secretary or his nominee shall act as the secretary 

of the Committee. 
 
4 Quorum 
 
The quorum necessary for the transaction of business shall be 2.  
A duly convened meeting of the Committee at which a quorum 
is present shall be competent to exercise all or any authorities, 
powers and discretions vested in or exercisable by the 
Committee. 
 
Voting on the Committee's decisions on behalf of, or by proxy 
from any other member shall not be allowed. The Committee's 
decisions shall be determined by the majority of the members' 
votes. In case of equal votes, the Committee's Chairman shall 
have the casting vote, provided that the Committee's Secretary 
shall record the views of all members in the meeting minutes. 
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decisions shall be determined by the majority of the members' 
votes. In case of equal votes, the Committee's Chairman shall 
have the casting vote, provided that the Committee's Secretary 
shall record the views of all members in the meeting minutes. 
 



 
5 Frequency of Meetings 
 
The Committee shall meet as frequently as circumstances dictate 
to (a) ensure the accuracy and completeness of the disclosures 
made to the Tadawul and such other disclosures as the Managing 
Director and Chief Financial Officer determine and (b) evaluate 
the disclosure controls and determine whether any changes are 
necessary or advisable, with at least one meeting being held 
prior to the publication of any financial statement, including 
annual accounts. 
 
6 Notice of Meetings 
 
6.1 Meetings of the Committee shall be called by the secretary 

of the Committee at the request of the chairman. 
 
6.2 Unless otherwise agreed, notice of each meeting confirming 

the venue, time and date, together with an agenda of items 
to be discussed, shall be forwarded to each member of the 
Committee and any other person required to attend 10 days 
before the date of the meeting, barring exceptional 
circumstances which render a shorter notice inevitable.  
Supporting papers shall be sent to the Committee members 
and to other attendees as appropriate, at the same time. 

 
7 Meetings held by Electronic Means  
 
There may be occasions for reasons of expediency to hold 
meetings by electronic means at short notice, for example when 
a stock exchange announcement needs to be approved for 
release to the market.  On such occasions: 
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meetings by electronic means at short notice, for example when 
a stock exchange announcement needs to be approved for 
release to the market.  On such occasions: 



 
● any member of the Committee may validly participate in 

a meeting of the Committee through the medium of 
conference telephone or any other form of 
communication equipment, provided that all persons 
participating in the meeting are able to hear and speak to 
each other throughout such meeting, or by a series of 
telephone calls from the chairman of the meeting, or by 
exchange of facsimile transmission or electronic mail 
addressed to the chairman of the meeting; 

 
● a person so participating by being present or being in 

telephone communication with or by exchanging 
facsimile transmissions or electronic mails with those in 
the meeting or with the chairman of the meeting shall be 
deemed to be present in person at the meeting and shall 
accordingly be counted in a quorum and be entitled to 
vote.  Such a meeting shall be deemed to take place 
where the largest group of those participating is 
assembled or, if there is no group which is larger than any 
other group, where the chairman of the meeting is 
situated. 

 
8 Minutes of Meetings 
 
8.1 The secretary shall minute the proceedings and decisions of 

all meetings of the Committee (other than ones where 
resolutions are approved by a series of emails and / or 
facsimiles as described above under para 7) , including the 
names of those present and in attendance. These shall be 
submitted to the following meeting and, subject to formal 
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accordingly be counted in a quorum and be entitled to 
vote.  Such a meeting shall be deemed to take place 
where the largest group of those participating is 
assembled or, if there is no group which is larger than any 
other group, where the chairman of the meeting is 
situated. 

 
8 Minutes of Meetings 
 
8.1 The secretary shall minute the proceedings and decisions of 

all meetings of the Committee (other than ones where 
resolutions are approved by a series of emails and / or 
facsimiles as described above under para 7) , including the 
names of those present and in attendance. These shall be 
submitted to the following meeting and, subject to formal 



 
approval, signed by the Chairman and the Secretary and 
maintained as record. 

 
8.2 The Secretary shall ascertain, at the beginning of each 

meeting, the existence of any conflicts of interest and minute 
them accordingly. 

 
8.3 In respect of resolution passed by exchange of e-mails and / 

or facsimiles in the manner described in para 7 above, no 
separate minutes shall be maintained apart from a record of 
the series of e-mails and / or facsimiles as the case may be. 
These resolutions shall be valid and effectual as if they had 
been passed at a meeting of the Committee duly convened 
and held. 

 
8.4 Minutes of committee meetings (other than ones where 

resolutions are approved by a series of emails and / or 
facsimiles as described above under para 7) shall be 
circulated promptly to all members of the Committee within 
a period not exceeding 15 days of the meeting and, once 
agreed, to all members of the Board. 

 
9. Duties 
 
The Committee shall: 
 

9.1. ensure that information required to be disclosed by the 
Company in reports pursuant to Saudi accounting, statutory 
or listing requirements is made known to it by others within 
the Company and recorded, processed, summarised and 

approval, signed by the Chairman and the Secretary and 
maintained as record. 

 
8.2 The Secretary shall ascertain, at the beginning of each 

meeting, the existence of any conflicts of interest and minute 
them accordingly. 

 
8.4 In respect of resolution passed by exchange of e-mails and / 

or facsimiles in the manner described in para 7 above, no 
separate minutes shall be maintained apart from a record of 
the series of e-mails and / or facsimiles as the case may be. 
These resolutions shall be valid and effectual as if they had 
been passed at a meeting of the Committee duly convened 
and held. 

 
8.4 Minutes of committee meetings (other than ones where 

resolutions are approved by a series of emails and / or 
facsimiles as described above under para 7) shall be 
circulated promptly to all members of the Committee within 
a period not exceeding 15 days of the meeting and, once 
agreed, to all members of the Board. 

 
9. Duties 
 
The Committee shall: 
 
9.1 ensure that information required to be disclosed by the 

Company in reports pursuant to Saudi accounting, statutory 
or listing requirements is made known to it by others within 
the Company and recorded, processed, summarised and 



 
reported within the time periods specified and in accordance 
with the requirements referred to above; 

9.2. establish an effective procedure for reviewing disclosure and 
presentation, including the establishment of controls and 
other procedures that are designed to ensure (a) that 
information required to be disclosed is recorded, processed, 
summarised and reported accurately and on a timely basis, 
and (b) information is accumulated and communicated to 
management in such a way as to allow timely decisions 
regarding such disclosure; 

9.3. reporting as necessary to the Board and its Committees all 
relevant information with respect to the preparation of 
disclosure statements and the evaluation of the effectiveness 
of the Company’s disclosure controls; 

9.4. consider and determine whether certain issues or events 
have given rise to inside information which requires the 
creation of new, or amendments to existing, insider list; 

9.5. ensure that the disclosed information is comprehensive, 
meaningful, relevant, timely, consistent, reliable, and 
accessible by public without undue expense or delay. 

9.6. develop methods to monitor compliance with these 
procedures. 

9.7. establish and periodically review Tadawul Disclosure process 
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10 Reporting Responsibilities 
 
10.1  The Committee Chairman shall report formally to the Board 

on its proceedings after each meeting on all matters within 
its duties and responsibilities.  Also, the Committee shall 
prepare periodic papers to the Audit & Risk Committee as 
appropriate. 

 
10.2 The Committee shall make whatever recommendations to 

the Board it deems appropriate on any area within its remit 
where action or improvement is needed. 

 
11 Other 
 
The Committee shall at least once a year, review its own 
performance, constitution and terms of reference to ensure it is 
operating at maximum effectiveness and recommend any 
changes it considers necessary to the Board for approval. 
 
12 Authority 
 
12.1 The Committee is authorised to seek any information it 

requires from any employee of the Company in order to 
perform its duties. 

 
12.2 The Committee is authorised to obtain, at the Company’s 

expense, outside legal or professional advice on any 
matters within its terms of reference. 
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APPENDIX C 

Executive Committee – Terms of Reference 
 
1 Purpose 
 
The purpose of the Committee is to assist the Managing Director 
in the performance of his duties, including: 
 

A. the development and implementation of strategy, 
operational plans, policies, procedures and budgets; 

B. the monitoring of operating and financial performance; 
C. the assessment and control of risk; 
D. the prioritisation and allocation of resources; 
E. monitoring competitive forces in each area of operation. 

 
2  Membership5 
 
2.1 The Committee shall be made up of not less than three (3) 

and no more than five (5) members appointed by the Board, 
on the recommendation of the Nomination & Remuneration 
Committee.   

 
2.2 Only members of the Committee and the Company Secretary 

have the right to attend committee meetings However, such 
other members of the management team as may be required 
to participate may be invited to attend all or part of any 
meeting, as invitees. 

 

APPENDIX C 
Executive Committee – Terms of Reference 

 
1 Purpose 
 
The Committee is mandated by the Board of AL ALAMIYA to 
supervise the management to ensure they are complying with the 
Company’s strategic plans and objectives. Its activities would 
cover areas such as: 

a) Deliberation of policy matters requiring in-depth 
study and making appropriate recommendation to 
the relevant Board committees and/or where 
necessary to the Board directly; 

b) Advising on strategic matters of business; 
c) Monitoring the performance of the Company and 

reviewing the strategy and operating plans prior to 
their presentation to the relevant board committees 
and/or where necessary to the board directly; 

d) assisting the Nomination & Remuneration 
Committee in the nomination of proficient manager 
and/or directors and the election of the most fit for 
purpose and in selecting the appropriate and 
necessary executives for the executive 
management; and 

e) deliberation, advice and assisting on any other 
matter considered appropriate by the board 
committees and/or the Board. 

 
2 Membership13 
2.1 The Committee shall be made up of not less than three (3) 

and no more than five (5) members appointed by the Board, 

 
5 The Committee shall comprise not less than three (3) and no more than five (5) members. 
13 The Committee shall comprise not less than three (3) and no more than five (5) members. 



 
2.3 The term of the Committee shall be for a period of three 

years at a time. Upon expiry of the term of the Committee, 
members shall be eligible for reappointment to the new term 
of the Committee. During the term, members of the 
Committee may be replaced, or new members added, at any 
time or from time to time by the Board 

 
3 Chair 
The chairman of the Committee shall be approved by the Board.  
In the absence of the chairman, the remaining members present 
shall elect one of themselves to chair the meeting. 
 
 
4 Secretary 
The Company Secretary or his nominee shall act as the secretary 
of the Committee. 
 
5 Quorum 
The quorum necessary for the transaction of business shall be 
two (2)  members6 of whom at least one must be either the 
Managing Director or Chief Financial Officer.  A duly convened 
meeting of the Committee at which a quorum is present shall be 
competent to exercise all or any of the authorities, powers and 
discretions vested in, or exercisable, by the Committee. 
 
Voting on the Committee's decisions on behalf of, or by proxy 
from any other member shall not be allowed. The Committee's 
decisions shall be determined by the majority of the members' 
votes who are present. In case of equal votes, the Committee's 

on the recommendation of the Nomination & Remuneration 
Committee.   

2.2 Only members of the Committee and the Company Secretary 
have the right to attend committee meetings However, such 
other members of the management team as may be required 
to participate may be invited to attend all or part of any 
meeting, as invitees. 

2.3 The term of the Committee shall be for a period of three 
years at a time. Upon expiry of the term of the Committee, 
members shall be eligible for reappointment to the new term 
of the Committee. During the term, members of the 
Committee may be replaced, or new members added, at any 
time or from time to time by the Board 

 
3 Chair 
The chairman of the Committee shall be approved by the Board.  
In the absence of the chairman, the remaining members present 
shall elect one of themselves to chair the meeting. 
 
 
4 Secretary 
The Company Secretary or his nominee shall act as the secretary 
of the Committee. 
 
5 Quorum 
A meeting of the Committee shall not be valid unless at least half 
of its members are present or represented. 

 
6 The Committee meeting shall be valid if attended by at least 2 of its members in person, provided that at least 2 members shall attend in person. 



 
Chairman shall have the casting vote, provided that the 
Committee's Secretary shall record the views of all members in 
the meeting minutes 
 
6 Frequency of Meetings 
The Committee shall meet from time to time whenever the 
chairman considers it necessary provided that at least 6 meetings 
shall be held during the year. 
 
These meetings can be held either physically where members are 
physically present or through teleconference (telephone 
meetings) where members can dial into the meeting through the 
phone, provided that all persons participating in the meeting are 
able to hear and speak to each other throughout such meeting. 
A person so participating by through telephone communication 
shall be deemed to be present in person at the meeting and shall 
accordingly be counted for quorum and shall be entitled to vote 
 
In addition to resolutions passed at Committee meetings, when 
matters of urgency arise between two meetings of the 
Committee, Committee resolutions may be issued by written 
resolution that shall be circulated amongst all the members and 
approved through email and / or signatures unless one of the 
members requests, in writing, to hold a meeting to discuss the 
resolution.  In this case the resolutions shall be held back and 
presented to the Committee at the next meeting that is 
convened.  Such written resolutions approved through 
circulation by all the Committee members, shall have the same 
force as a resolution passed at a meeting of the Committee. 
 
 

Attendance at the meeting shall be evidenced by the 
documentation of attendance in the minutes of the meeting. 
 
The Committee shall propose its recommendations to the Board 
or the Board’s committees, where appropriate, by a simple 
majority vote of the members present. In case of a tie vote, the 
Chairman of the Committee will have casting vote shall decide 
the issue. Recommendations will be documented and agreed in 
writing by the Committee members. 
 
6 Frequency of Meetings 
The Committee shall meet at least 6 times during the year or as 
required for the standard agenda (as agreed by the Committee) 
or at other times at the discretion of the Chairman. 
 
Meetings shall also be convened by the Chairman upon request 
made by two (2) or more members of the Committee. 
 
7 Notice of Meetings 
Meetings of the Committee shall be summoned by the secretary 
of the Committee at the request of the Chairman. 
 
Unless otherwise agreed upon, notice of each meeting 
confirming the place, time and date, together with an agenda of 
items to be discussed, shall be sent to each Committee member 
and any other person required to attend, no later than 5 business 
days prior to date of the meeting. Supporting papers are sent to 
the committee members and to other attendees as appropriate, 
at the same time. 
 
 
 



 
7 Notice of Meetings 
7.1 Meetings of the Committee shall be summoned by the 

secretary of the Committee at the request of the Chairman. 
 
Unless otherwise agreed, notice of each meeting, confirming the 
venue, time and date together with an agenda of items to be 
discussed and supporting papers, shall be forwarded to each 
member of the Committee and any other person required to 
attend, no later than ten (10) working days before the date of 
the meeting. 
 
8 Conduct of Meetings 
 
Except as outlined above, meetings of the Committee shall be 
conducted in accordance with the provisions of the Company’s 
Articles of Association and By-laws governing the proceedings of 
directors. 
 
9 Minutes of Meetings 
 
9.1 The secretary shall minute the proceedings and decisions of 

all meetings of the Committee, including the names of those 
present and in attendance.  These shall be submitted to the 
following meeting and, subject to formal approval, signed by 
the Chairman and the Secretary and maintained as record. 

 
9.2 Minutes of committee meetings shall be circulated promptly 

to all members of the Committee within a period not 
exceeding 15 days of the meeting and, once agreed, to all 
members of the Board. 

 

8 Conduct of Meetings 
Except as outlined above, meetings of the Committee shall be 
conducted in accordance with the provisions of the Company’s 
Articles of Association and By-laws governing the proceedings of 
directors. 
 
9 Minutes of Meetings 

9.1 The secretary shall minute the proceedings and decisions of 
all meetings of the Committee, including the names of those 
present and in attendance.  These shall be submitted to the 
following meeting and, subject to formal approval, signed by the 
Chairman and the Secretary and maintained as record. 
9.2 Minutes of committee meetings shall be circulated promptly 
to all members of the Committee within a period not exceeding 
15 days of the meeting and, once agreed, to all members of the 
Board. 
 
10 Duties 
 
The principle functions of the Committee are: 
10.1 Review the Company’s comprehensive long-term business 

strategy presented by Management and make appropriate 
comments and recommendations to the Board. 

10.2 Review the Company’s Annual Budget, underlying 
assumptions and make appropriate comments and 
recommendations to the Board. The budget exercise should 
consider among others the following critical aspects: 

a) Capital and Solvency 
b) Reinsurance strategy 
c) New Products 
d) Market and competitor analysis 



 
10 Duties 
 
The principle functions of the Committee are: 
10.1 Recommending objectives and strategy for the Company 

in the development of its business, having regard to the 
interests of its shareholders, customers, employees and 
other stakeholders; 

10.2 Agreeing policy guidelines for business divisions based on 
approved Company strategy; 

10.3 The successful execution of strategy; 
10.4 The presentation of the Company’s budgets and business 

plan to the Board and, following their adoption, the 
achievement of the budgets and business plan; 

10.5 Developing and reviewing business division objectives 
and budgets to ensure that they fall within the agreed 
Company targets; 

10.6 Ensuring appropriate levels of authority are delegated to 
senior management throughout the Company; 

10.7 Reviewing the organisational structure of the Company 
and making recommendations for change; 

10.8 Ensuring the control, co-ordination and monitoring 
within the Company of risk and internal controls; 

10.9 Ensuring compliance with relevant legislation and 
regulations; 

10.10 safeguarding the integrity of management information 
and financial reporting systems; 

10.11 Identifying and executing new business opportunities 
outside the current core activities, including geographic 
diversification; 

 

e) Legislative changes and its impact if any 
f) Manpower planning 
g) Capital expenditure budget 
h) Review of existing office locations as well as proposed 

new office locations 
i) Distribution channel assumptions and introduction of 

new channels and the cost analysis 
j) Any other critical factor considered in the budget 

 
10.3 Reviewing the organisational structure of the Company and 

making recommendations for change; 
10.4 Review new products proposed by management for its 

underwriting guidelines, pricing, acquisition costs and reinsurance 
support. 

10.5 Review of policies and procedures of the Company in 
collaboration with the Management.  

10.6 The Committee shall, at minimum, collaborate and support the 
Board Nomination & Remuneration Committee in respect of the 
following Nomination & Remuneration responsibilities: 

a) Developing succession planning for the Executive 
Management, Board and Chairman 

b) Identifying and nominating suitable qualified persons to 
act as interim Directors on the board in the event of a seat 
becoming vacant. 

c) Providing advice when electing Directors to ensure they 
possess the skills and abilities required by the Company. 

d) Identifying qualified persons to assume senior executive 
positions, as required or directed by the Nomination & 
Remuneration Committee. 

e) Reviewing performance bonus, allowances and 
incentive policy for the Executive Management and staff 

f) Recommending remuneration related matters such as 
Annual increments and Bonus including individual 



 
10.12 Examining all trade investments, divestments and major 

capital expenditure proposals and recommendation to 
the Board of those which are material either in nature or 
cost; 

10.13 Approving all strategic or material alliances and 
partnership agreements; 

10.14 Optimising the allocation and adequacy of the Company’s 
resources; 

10.15 Ensuring the provision of adequate management 
development and succession and recommendation and 
implementation of appropriate remuneration structures 
within business divisions; 

10.16 Developing and implementing Company policies; 
10.17 Ensuring the active liaison, co-ordination and 

cooperation between business divisions. 
 
11 Reporting Responsibilities 
 
11.1 The Managing Director shall report formally to the Board, 

at each Board meeting, on the proceedings of the 
Committee since the previous Board meeting. 

11.2 The Committee shall make whatever recommendations 
to the Board it deems appropriate on any area within its 
remit where action or improvement is needed. 

 
 
 
 
 
 
 

allocation list for staff (excluding CEO), to the 
Nomination & remuneration Committee for approval. 

g) Review nationalization Mandate and related matters 
h) Reviewing policies periodically, taking into account 

market conditions and company performance. 
i) Avoiding any conflict of interests, and seeking assistance 

and advice of any other party in order to better deliver 
its tasks. 

 

10.7 The Committee shall be empowered to: 
a) Seek presence of the Executive Management as invitees 

in the meetings of the Committee. 
b) Seek any information necessary for decision making 

from the company. 
c) Secure the advice and attendance of outsiders with 

relevant expertise if considered necessary. 
 
11 Reporting Responsibilities 

 
11.1 The Chairman shall report formally to the Board, at each 
Board meeting, on the proceedings of the Committee since the 
previous Board meeting. 
11.2 The Committee shall make whatever recommendations to 
the Board it deems appropriate on any area within its remit 
where action or improvement is needed. 
 
 
 
 
 
 



 
12 Other 
The Committee shall at least once a year, review its own 
performance, constitution and terms of reference to ensure it is 
operating at maximum effectiveness and recommend any 
changes it considers necessary to the Board for approval. 
 
13 Authority 
13.1 The Committee is authorised to seek any information it 

requires from any employee of the Company in order to 
perform its duties. 

13.2 The Committee is authorised to obtain, at the Company’s 
expense, outside legal or professional advice on any 
matters within its terms of reference. 

13.3 The Committee shall assume all authorities designated by 
the Saudi Arabian Monetary Authority or the Board. 
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APPENDIX D 

Investment Committee – Terms of Reference 
 
1 Purpose 
 
1.1 The responsibility of the Committee is to manage all aspects 

of the investment assets held by the Company subject to 
adherence to the terms of the Investment Policy and the 
Committee Dealing Limits (see section 9 below) and in line 
with the applicable laws of the Kingdom of Saudi Arabia. 

 
1.2 The Committee will ensure that at all times the investment 

portfolio is broadly matched by currency with the projected 
profile of the operation’s liabilities, subject to any limits 
under local regulations. 

 
2 Membership 
 
2.1 The Committee shall comprise of not less than three (3) and 

not more than five (5) members made of independent, 
executive and non-executive members.  All appointments to 
the Committee shall be made by the Board on the 
recommendation of the Nomination & Remuneration 
Committee. 

 
2.2 Only members of the Committee and the Company Secretary 

have the right to attend committee meetings.  However, 
other individuals such as other directors, employees or 
external professional advisers may be invited to attend all or 
part of the meeting, as and when appropriate. 
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the applicable laws of the Kingdom of Saudi Arabia. 
 
11.2 The Committee will ensure that at all times the investment 
portfolio is broadly matched by currency with the projected 
profile of the operation’s liabilities, subject to any limits under 
local regulations. 
 
2 Membership 
 
2.1 The Committee shall comprise of not less than three (3) and 

not more than five (5) members made of independent, 
executive and non-executive members.  All appointments to 
the Committee shall be made by the Board on the 
recommendation of the Nomination & Remuneration 
Committee. 

 
2.2 Only members of the Committee and the Company Secretary 

have the right to attend committee meetings.  However, 
other individuals such as other directors, employees or 
external professional advisers may be invited to attend all or 
part of the meeting, as and when appropriate. 

 



 
2.3 The term of the Committee shall be for a period of three 

years at a time. Upon expiry of the term of the Committee, 
members shall be eligible for reappointment to the new term 
of the Committee  During the term members of the 
Committee may be replaced, or new members added, at any 
time or from time to time by the Board. 

 
2.4 The Board shall appoint the Committee chairman.  In the 

absence of the chairman, the remaining members shall elect 
one of their members to chair the meeting. 
 

2.5 The Committee members shall collectively have sufficient 
expertise to understand the important issues related to 
investment policy.  
 

2.6 The Committee shall also ensure that all individuals 
conducting and monitoring investment activities have 
sufficient levels of knowledge and experience. 

 
3 Secretary 
 
The Company Secretary or his nominee shall act as the secretary 
of the Committee. 
 
4 Quorum 
The quorum necessary for the transaction of business shall be 
two (2) members.  A duly convened meeting of the Committee 
at which a quorum is present shall be competent to exercise all 
or any authorities, powers and discretions vested in or 
exercisable by the Committee. 
 

2.3 The term of the Committee shall be for a period of three 
years at a time. Upon expiry of the term of the Committee, 
members shall be eligible for reappointment to the new term 
of the Committee  During the term members of the 
Committee may be replaced, or new members added, at any 
time or from time to time by the Board. 

 
2.4 The Board shall appoint the Committee chairman.  In the absence 

of the chairman, the remaining members shall elect one of their 
members to chair the meeting. 

 
2.5 The Committee members shall collectively have sufficient 

expertise to understand the important issues related to 
investment policy.  
 

2.6 The Committee shall also ensure that all individuals 
conducting and monitoring investment activities have 
sufficient levels of knowledge and experience. 

 
3 Secretary 
 
The Company Secretary or his nominee shall act as the secretary 
of the Committee. 
 
4 Quorum 
The quorum necessary for the transaction of business shall be 
two (2) members.  A duly convened meeting of the Committee 
at which a quorum is present shall be competent to exercise all 
or any authorities, powers and discretions vested in or 
exercisable by the Committee. 



 
Voting on the Committee's decisions on behalf of, or by proxy 
from any other member shall not be allowed. The Committee's 
decisions shall be determined by the majority of the members' 
votes who are present. In case of equal votes, the Committee's 
Chairman shall have the casting vote, provided that the 
Committee's Secretary shall record the views of all members in 
the meeting minutes 
 
5 Frequency of Meetings 
The Committee shall meet quarterly and at such other times as 
the chairman of the Committee shall require. 
 
These meetings can be held either physically where members are 
physically present or through teleconference (telephone 
meetings) where members can dial into the meeting through the 
phone, provided that all persons participating in the meeting are 
able to hear and speak to each other throughout such meeting. 
A person so participating by through telephone communication 
shall be deemed to be present in person at the meeting and shall 
accordingly be counted for quorum and shall be entitled to vote 
 
 In addition to resolutions passed at Committee meetings, when 
matters of urgency arise between two meetings of the 
Committee, Committee resolutions may be issued by written 
resolution that shall be circulated amongst all the members and 
approved through email and/or signatures unless one of the 
members requests, in writing, to hold a meeting to discuss the 
resolution.  In this case the resolutions shall be held back and 
presented to the Committee at the next meeting that is 
convened.  Such written resolutions approved through 

Voting on the Committee's decisions on behalf of, or by proxy 
from any other member shall not be allowed. The Committee's 
decisions shall be determined by the majority of the members' 
votes who are present. In case of equal votes, the Committee's 
Chairman shall have the casting vote, provided that the 
Committee's Secretary shall record the views of all members in 
the meeting minutes 
 
5 Frequency of Meetings 
The Committee shall meet quarterly and at such other times as 
the chairman of the Committee shall require. 
 
These meetings can be held either physically where members are 
physically present or through teleconference (telephone 
meetings) where members can dial into the meeting through the 
phone, provided that all persons participating in the meeting are 
able to hear and speak to each other throughout such meeting. 
A person so participating by through telephone communication 
shall be deemed to be present in person at the meeting and shall 
accordingly be counted for quorum and shall be entitled to vote 
 
 In addition to resolutions passed at Committee meetings, when 
matters of urgency arise between two meetings of the 
Committee, Committee resolutions may be issued by written 
resolution that shall be circulated amongst all the members and 
approved through email and/or signatures unless one of the 
members requests, in writing, to hold a meeting to discuss the 
resolution.  In this case the resolutions shall be held back and 
presented to the Committee at the next meeting that is 
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circulation by all the Committee members, shall have the same 
force as a resolution passed at a meeting of the Committee. 
 
6 Notice of Meetings 
6.1 Meetings of the Committee shall be called by the secretary 

of the Committee at the request of the chairman. 
 
6.2 Unless otherwise agreed, notice of each meeting confirming 

the venue, time and date, together with an agenda of items 
to be discussed, shall be forwarded to each member of the 
Committee and any other person required to attend, no later 
than 10 working days before the date of the meeting.  
Supporting papers shall be sent to Committee members and 
to other attendees as appropriate, at the same time. 

 
7 Minutes of Meetings 
7.1 The secretary shall minute the proceedings and decisions of 

all meetings of the Committee, including the names of those 
present and in attendance.  These shall be submitted to the 
following meeting and, subject to formal approval, signed by 
the Chairman and the Secretary and maintained as record. 

 
7.2 Minutes of committee meetings shall be circulated promptly 

to all members of the Committee within a period not 
exceeding fifteen (15) days of the meeting and, once agreed, 
to all members of the Board. 
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8 Duties 
 
The Committee shall: 
8.1 Formulate the investment policy and review its 

implementation on a quarterly basis. Such policy shall be 
reviewed and approved yearly by the Board before its 
implementation and shall not be amended or updated 
without the approval of the Board. 

8.2 delegate authority to one or more individuals or to appoint 
an external Asset Manager with prior approval of the Board, 
to manage the investment assets of the Company on behalf 
of the Committee, to set parameters within which the 
portfolio is to be managed and to provide maximum dealing 
limits to each individual, which are to be set and monitored 
by the Committee; 

8.3 to monitor the investment portfolios of the Company and to 
ensure that the investment assets are invested in accordance 
with the terms of the Investment Policy; 

8.4 Ensure the compliance of all investment activities with the 
requirements of the Investment Regulation issued by SAMA 
and any other applicable laws and regulations related to 
investment. 

8.5 to review and approve in advance all investment transactions 
proposed by the individuals authorised under section 8.1 that 
exceed the maximum dealing limits of that individual and to 
ensure that such transactions do not breach the dealing 
limits of the Committee (see section 9 below); 

8.6 to review reports on all breaches of the Investment Policy, to 
report on all such breaches to the Board and to consider 
actions that can be taken to ensure similar breaches do not 
recur; 
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8.7 to review all communications from the Board in relation to 

the investment assets of the Company and to ensure that all 
actions requested in such communications are performed. 

8.8 Monitor the overall risks of the investment policy 
 
 

 
9 Committee Dealing Limits 
9.1 Any transaction submitted to the Committee for approval 

must be referred to the Board if it exceeds in aggregate the 
following limits (limits apply to acquisitions only): 

 
Government Bonds SAR 15 million/USD 4 million 
Corporate Bonds SAR 15 million/USD 4 million 
Bank Deposits SAR 15 million/USD 4 million 
All Other Asset Classes SAR 15 million/USD 4 million 

 
10 Reporting Responsibilities 
 
10.1 The Committee chairman shall report formally to the 

Board on its proceedings after each meeting on all 
matters within its duties and responsibilities. 

 
10.2 The Committee shall make whatever recommendations 

to the Board it deems appropriate on any area within its 
remit where action or improvement is needed. 
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11 Other 
The Committee shall at least once a year, review its own 
performance, constitution and terms of reference to ensure it is 
operating at maximum effectiveness and recommend any 
changes it considers necessary to the Board for approval. 
 
12 Authority 
 
12.1 The Committee is authorised to seek any information it 

requires from any employee of the Company in order to 
perform its duties. 

 
12.2 The Committee is authorised to obtain, at the Company’s 

expense, outside legal or professional advice on any 
matters within its terms of reference. 
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APPENDIX E 

Nomination & Remuneration Committee – Terms of Reference 
 
1 Purpose 
 
1.1 The Committee shall ensure transparency in the procedures 

for the selection, appointment and removal of directors.  All 
appointments and removals are to be ratified by the General 
Assembly. 

1.2 The Committee will also be responsible, amongst other 
things, for establishing policies regarding the indemnity and 
remuneration of directors and senior managers. 

 
2 Membership7 
2.1 The Committee shall comprise of not less than three (3) and 

not more than five (5) members and shall be appointed by 
the Board. At least two of the members shall be independent 
members. None of the executive directors shall be members 
of the Committee. The Chairman of the Board shall not be 
Chairman of the Committee 

 
2.2 Only members of the Committee and the Company Secretary 

have the right to attend committee meetings. However, 
other individuals such as the Managing Director, Human 
Resources Director and external advisers may be invited to 
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7 The committee shall be composed of not less than three (3) members and not more than five (5). Two of these must be independent members. The Chairman of 
the Board cannot chair this committee.. 
14 The committee shall be composed of not less than three (3) members and not more than five (5). Two of these must be independent members. The Chairman 
of the Board cannot chair this committee.. 



 
attend for all or part of the meeting, as and when 
appropriate. 

2.3 The term of the Committee shall be for a period of three 
years at a time. Upon expiry of the term of the Committee, 
members shall be eligible for reappointment to the new term 
of the Committee. During the term, members of the 
Committee may be replaced, or new members added, at any 
time or from time to time by the Board. 

2.4 The Board shall appoint the Committee chairman who shall 
be a non-executive member of the Board.  In the absence of 
the Committee chairman, the remaining members present 
shall select one of them to chair the meeting.  The Chairman 
of the Board shall not be chairman of the Committee. 

 
3 Secretary 
The Company Secretary or his nominee shall act as the secretary 
of the Committee. 
 
4 Quorum 
The quorum necessary for the transaction of business shall be 
two (2).  A duly convened meeting of the Committee at which a 
quorum is present shall be competent to exercise all or any 
authorities, powers and discretions vested in or exercisable by 
the Committee. 
 
Voting on the Committee's decisions on behalf of, or by proxy 
from any other member shall not be allowed. The Committee's 
decisions shall be determined by the majority of the members' 
votes who are present. In case of equal votes, the Committee's 
Chairman shall have the casting vote, provided that the 
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Committee's Secretary shall record the views of all members in 
the meeting minutes. 
 
5 Frequency of Meetings 
The Committee shall meet at least twice a year and at such other 
times as the chairman of the Committee shall require. 
 
These meetings can be held either physically where members are 
physically present or through teleconference (telephone 
meetings) where members can dial into the meeting through the 
phone, provided that all persons participating in the meeting are 
able to hear and speak to each other throughout such meeting. 
A person so participating by through telephone communication 
shall be deemed to be present in person at the meeting and shall 
accordingly be counted for quorum and shall be entitled to vote 
 
In addition to resolutions passed at Committee meetings, when 
matters of urgency arise between meetings of the Committee, 
Committee resolutions may be issued by written resolution that 
shall be circulated amongst all the members and approved 
through email and/or signatures unless one of the members 
requests, in writing, to hold a meeting to discuss the resolution.  
In this case the resolutions shall be held back and presented to 
the Committee at the next meeting that is convened.  Such 
written resolutions approved through circulation by all the 
Committee members shall have the same force as a resolution 
passed at a meeting of the Committee. 
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6 Notice of Meetings 
6.1 Meetings of the Committee shall be called by the secretary 

of the Committee at the request of the chairman. 
 
6.2 Unless otherwise agreed, notice of each meeting confirming 

the venue, time and date, together with an agenda of items 
to be discussed, shall be forwarded to each member of the 
Committee and any other person required to attend, no later 
than 10 working days before the date of the meeting.  
Supporting papers shall be sent to Committee members and 
to other attendees as appropriate, at the same time. 

 
7 Minutes of Meetings 
7.1 The secretary shall minute the proceedings and decisions of 

all meetings of the Committee, including the names of those 
present and in attendance.  These shall be submitted to the 
following meeting and, subject to formal approval, signed by 
the Chairman and the Secretary and maintained as record. 

7.2 Minutes of committee meetings shall be circulated promptly 
to all members of the Committee within a period not 
exceeding 15 days of the meeting and, once agreed, to all 
members of the Board. 

 
8 General Assembly Meeting 
The Committee chairman shall attend the annual General 
Assembly meeting prepared to respond to any shareholder 
questions on the Committee’s activities. 
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9 Duties 
The Committee shall carry out the following duties as 
appropriate. 
 
9.1 Nomination 
 
The Committee shall: 
9.1.1 regularly review the structure, size and composition 

(including the skills, knowledge and experience) required 
of the Board compared to its current position and make 
recommendations to the Board with regard to any 
changes; 

9.1.2 give full consideration to succession planning for 
directors and other senior executives in the course of its 
work, taking into account the challenges and 
opportunities facing the Company, and what skills and 
expertise are therefore needed on the Board in the 
future; 

9.1.3 be responsible for identifying and nominating for the 
approval by the General Assembly, candidates to fill 
Board vacancies as and when they arise; 

9.1.4 before any appointment is made by the General 
Assembly, evaluate the balance of skills, knowledge and 
experience on the Board, and, in the light of this 
evaluation prepare a description of the role and 
capabilities required for a particular appointment.  In 
identifying suitable candidates the Committee shall: 

- use open advertising or the services of external advisers 
to facilitate the search; 

- consider candidates from a wide range of backgrounds; 
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- consider candidates on merit and against objective 

criteria, taking care that appointees have enough time 
available to devote to the position. 

9.1.5 keep under review the leadership needs of the Company, 
both executive and non-executive, with a view to 
ensuring the continued ability of the Company to 
compete effectively in the marketplace; 

9.1.6 keep up to date and fully informed about strategic issues 
and commercial changes affecting the Company and the 
market in which it operates; 

9.1.7 review annually the time required from members of the 
Board.  Performance evaluation should be used to assess 
whether Board Members are spending enough time to 
fulfil their duties; 

9.1.8 ensure that on appointment to the Board, non-executive 
and independent members receive a formal letter of 
appointment setting out clearly what is expected of them 
in terms of time commitment, committee service and 
involvement outside Board meetings; 

9.1.9 Regularly evaluate the structure and composition of the 
Board and its committees and determine their points of 
weakness and make  recommendations that are 
compatible with the company’s interest 

9.1.10 Assess and monitor the independence of Board and 
Board committee members and ensure the absence of 
any conflict of interest, including ensuring the 
independence of the independent members, at least on 
an annual basis. 
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9.1.11 Make recommendations to the Board with regards to 

selecting and dismissing members of Senior Management 
and the Senior Management structure.  

9.1.12 Establish a succession policy and procedures for the 
Managing Director and other key members of Senior 
Management and monitor the implementation of the 
succession plans and process, including the procedures to 
be followed if there is a vacancy on the Board or in the 
Senior Management. 

9.1.13 the Committee shall also make recommendations to the 
Board concerning: 

- formulating plans for executive, non-executive and 
independent members of the Board, and in particular the 
key roles of the Chairman and Managing Director; 

- membership of the Audit & Risk, Executive, Nomination 
& Remuneration, Investment and Disclosure committees, 
in consultation with the chairman of those committees; 

- the continuation in office of any non-
executive/independent director having given due regard 
to their performance and ability to continue to contribute 
to the Board in the light of the knowledge, skills and 
experience required; 

- Any matters relating to the continuation in office of any 
director at any time including the suspension or 
termination of service of an executive director as an 
employee of the Company subject to the provisions of the 
law and their service contract; 

- the appointment of any director to executive or other 
office. 

- Reviewing the structure of the Senior Management and 
changes that may be made to the structure. 
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In carrying out its duties with respect to identifying and 
nominating for the approval by the General Assembly, 
candidates to fill Board vacancies whether mid term or on expiry 
of a board term, the Committee shall follow the procedures as 
set out in the New Board Member Nomination / Appointment 
Procedure attached as annexure to this Terms of reference 
 
9.2 Remuneration 
 
The Committee shall: 
9.2.1 develop a remuneration and compensation policy 

covering all levels and categories of employees, whether 
regular or contractual. The remuneration policy shall 
address the following at minimum: 

- Objectives of the compensation scheme (with 
focus on promoting effective risk management 
and achieving financial soundness and stability of 
the Company) 

- Structure of the compensation system (including 
key determinants of compensation, alignment of 
compensation with risk taking, etc.) 

- Determinants of the mix of remuneration 
components (fixed and variable components; 
cash and non-cash benefits, etc.) 

- Linking compensation with Performance 
 

The Committee shall be responsible to ensure that the 
compensation level and structure are fair, are aligned with the 
Company's objectives, encourage prudent behaviours and does 
not induce taking high risk actions to achieve short-term profits, 
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and it complies with the Company's risk management policy 
approved by the Board 
9.2.2 determine and agree with the Board the framework or 

broad policy for the remuneration of the Company’s 
Managing Director, Chairman, the executive directors, 
the Company Secretary and such other members of the 
executive management as it is designated to consider.  
The remuneration of non-executive Board members shall 
be a matter for the Chairman and the executive 
member(s) of the Board.  No director or manager shall be 
involved in any decisions as to their own remuneration; 

9.2.3 in determining such policy, take into account all factors 
which it deems necessary.  The objective of such policy 
shall be to ensure that members of the executive 
management are provided with appropriate incentives to 
encourage enhanced performance and are, in a fair and 
responsible manner, rewarded for their individual 
contributions to the success of the Company; 

9.2.4 review the ongoing appropriateness and relevance of the 
remuneration policy; 

9.2.5 put in place a performance measurement system to 
evaluate and measure the performance of its employees 
at various levels, in an objective and formal manner. The 
performance measurement of Senior Management in 
particular, shall be based on the longer-term 
performance of the Company, and not based on only one 
year's performance. 

9.2.6 approve the design of, and determine targets for, any 
performance related pay schemes operated by the 
Company and approve the total annual payments made 
under such schemes; 
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9.2.7 review the design of all share incentive plans for approval 

by the Board and shareholders.  For any such plans, 
determine each year whether awards will be made and if 
so, the overall amount of such awards, the individual 
awards to executive director(s) and other senior 
executives and the performance targets to be used; 

9.2.8 ensure that an annual remuneration review (internally 
through the internal audit function or externally 
commissioned by a specialized firm) is conducted 
independently of executive management. 

9.2.9 ensure that contractual terms on termination, and any 
payments made, are fair to the individual, and the 
Company, that failure is not rewarded and that the duty 
to mitigate loss is fully recognised; 

9.2.10 within the terms of the agreed policy and in consultation 
with the Chairman and/or Managing Director as 
appropriate, determine the total individual remuneration 
package of each executive director and other senior 
executives including bonuses, incentive payments and 
share options or other awards; 

9.2.11 in determining such packages and arrangements, give 
due regard to any relevant legal and regulatory 
requirements; in particular, the remuneration structure 
of employees working in control functions (such as 
internal audit, and compliance) shall be designed to 
ensure objectivity and independence of these functions. 
In this regard, it should be ensured that the executive 
management of the company is not intervening in the 
process of performance measurement and compensation 
determination of such employees. 

 

9.2.7 review the design of all share incentive plans for approval 
by the Board and shareholders.  For any such plans, 
determine each year whether awards will be made and if 
so, the overall amount of such awards, the individual 
awards to executive director(s) and other senior 
executives and the performance targets to be used; 

9.2.8 ensure that an annual remuneration review (internally 
through the internal audit function or externally 
commissioned by a specialized firm) is conducted 
independently of executive management. 

9.2.9 ensure that contractual terms on termination, and any 
payments made, are fair to the individual, and the 
Company, that failure is not rewarded and that the duty 
to mitigate loss is fully recognised; 

9.2.10 within the terms of the agreed policy and in consultation 
with the Chairman and/or Managing Director as 
appropriate, determine the total individual remuneration 
package of each executive director and other senior 
executives including bonuses, incentive payments and 
share options or other awards; 

9.2.11 in determining such packages and arrangements, give 
due regard to any relevant legal and regulatory 
requirements; in particular, the remuneration structure 
of employees working in control functions (such as 
internal audit, and compliance) shall be designed to 
ensure objectivity and independence of these functions. 
In this regard, it should be ensured that the executive 
management of the company is not intervening in the 
process of performance measurement and compensation 
determination of such employees. 

 



 
9.2.12 review and note annually the remuneration trends across 

the Company; 
9.2.13 oversee any major changes in employee benefits 

structures throughout the Company; 
9.2.14 agree the policy for authorising claims for expenses from 

the Managing Director and Chairman; 
9.2.15 ensure that all provisions regarding disclosure of 

remuneration are fulfilled; 
9.2.16 be exclusively responsible for establishing the selection 

criteria, selecting, appointing and setting the terms of 
reference for any remuneration consultants who advise 
the Committee; 

9.2.17 obtain reliable, up-to-date information about 
remuneration in other companies.  The Committee shall 
have full authority to commission any reports or surveys 
which it deems necessary to help it fulfil its obligations. 

9.2.18 Members of the Board and Senior Management (except 
sales managers) shall not receive any commission or 
rewards on sales-related activities. Furthermore, no 
variable component of the compensation for Members of 
the Board and Senior Management (except for sales 
managers) shall be directly based on premium volume.  

 
10 Reporting Responsibilities 
10.1 The Committee chairman shall report formally to the 

Board on its proceedings after each meeting on all 
matters within its duties and responsibilities. 

10.2 The Committee shall make whatever recommendations 
to the Board it deems appropriate on any area within its 
remit where action or improvement is needed. 
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10.1 eporting Responsibilities 
12.1 The Committee chairman shall report formally to the Board on 

its proceedings after each meeting on all matters within its duties 
and responsibilities. 

12.2 The Committee shall make whatever recommendations to the 
Board it deems appropriate on any area within its remit where 
action or improvement is needed. 



 
10.3 The Committee shall make a statement in the annual 

report about its activities, the process used to make 
appointments and explain if external advice or open 
advertising has not been used. 

 
11 Other 
The Committee shall at least once a year, review its own 
performance, constitution and terms of reference to ensure it is 
operating at maximum effectiveness and recommend any 
changes it considers necessary to the Board for approval. 
 
12 Authority 
12.1 The Committee is authorised to seek any information it 

requires from any employee of the Company in order to 
perform its duties. 

12.2 The Committee is authorised to obtain, at the Company’s 
expense, outside legal or other professional advice on 
any matters within its terms of reference. 

 
13 Committee Members’ Remuneration  
Every member of the Nomination and Remuneration Committee 
shall be eligible for remuneration for undertaking the 
responsibilities of a Committee member and also attendance at 
each Committee meeting. The amount of such remuneration 
shall be determined under a policy recommended by the Board 
of Directors and approved by the General Assembly. 
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Annexure to Appendix E 

New Board Member Nomination / Appointment Procedure 
 
1. Background and Context 
Al Alamiya For Cooperative Insurance Company is a listed joint 
stock Company in the Kingdom of Saudi Arabia and is licensed to 
carry on Insurance Business by the Saudi Arabian Monetary 
Authority (SAMA). The Company is bound by the regulation in 
KSA and the principal ones that are applicable with respect to all 
matters concerning the Board of Directors are the regulations 
issued by the Saudi Arabian Monetary Authority (SAMA), the 
Capital Markets Authority (CMA) and the Ministry of Commerce 
and Investment (MOCI), and Council of Cooperative Health 
Insurance (CCHI). 
The purpose of this procedure document is to outline the 
procedures that are to be followed with respect to the selection, 
nomination and appointment of members to the Board of 
Directors of the Company and ensure alignment and compliance 
with the regulatory requirements as well as corporate 
governance best practices as applicable in KSA. 
The Company has a ‘Board of Directors Membership Policy 
Statement’ and this procedure document must be read in 
conjunction with the Board of Directors Membership Policy 
Statement.  

 
2. Board Composition and types of membership 
The Board of Al Alamiya shall comprise of nine Directors.  At least 
two or one third (whichever is greater) of the Board shall be 
independent (the “Independent Directors”), whose appointment 
shall be made on the recommendation of the Board. The Board 
shall be made up of majority non-executive Directors. 
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2. Board Composition and types of membership 
The Board of Al Alamiya shall comprise of eleven Directors.  At 
least three or one third (whichever is greater) of the Board shall 
be independent (the “Independent Directors”), whose 
appointment shall be made on the recommendation of the 



 
RSA (ME) shall nominate four directors for so long as it owns 40% 
or more of the voting shares of the Company.  Riyad Bank shall 
nominate two directors, for so long as it owns 15% or more of 
the voting shares of the Company.   
The Company shall notify the CMA of the names of the Board 
Members and description of their memberships within five 
business days from the commencement date of the Board term 
or from the date of their appointment, whichever is shorter, as 
well as any changes that may affect their membership within five 
business days from the occurrence of such changes. 
The majority of the Board shall be made up of non-Executive 
Directors. 

 
 

Independent Director   
An Independent Director is a member of the Board of Directors 
who enjoys complete independence, as set out under Article 6 
(Definitions) of the SAMA Corporate Governance Regulations for 
Insurance Companies.. By way of example, the following shall 
constitute an infringement of such independence 

A. Owning the equivalent of 5% of the Company’s shares or those 
of any subsidiaries. 

B. Representing a shareholder with legal personality who 
possesses the equivalent of 5% of the Company’s shares or 
those of any subsidiaries. 

C. Being a member of the board in a Related Company or one of 
its subsidiaries or having been one during the past two years. 

D. Being a member of the board of the Company for more than 
nine years. 

Board. The Board shall be made up of majority non-executive 
Directors. 
RSA (ME) shall nominate five directors for so long as it owns 50% 
or more of the voting shares of the Company.  Riyad Bank shall 
nominate two directors, for so long as it owns 19% or more of 
the voting shares of the Company.   
The Company shall notify the CMA of the names of the Board 
Members and description of their memberships within five 
business days from the commencement date of the Board term 
or from the date of their appointment, whichever is shorter, as 
well as any changes that may affect their membership within five 
business days from the occurrence of such changes. 
The majority of the Board shall be made up of non-Executive 
Directors. 

 
Independent Director   
An Independent Director is a member of the Board of Directors 
who enjoys complete independence, as set out under Article 6 
(Definitions) of the SAMA Corporate Governance Regulations for 
Insurance Companies.. By way of example, the following shall 
constitute an infringement of such independence 

A. Owning the equivalent of 5% of the Company’s shares or those 
of any subsidiaries. 

B. Representing a shareholder with legal personality who 
possesses the equivalent of 5% of the Company’s shares or 
those of any subsidiaries. 

C. Being a member of the board in a Related Company or one of 
its subsidiaries or having been one during the past two years. 

D. Being a member of the board of the Company for more than 
nine years. 



 
E. Holding a senior management position on the Company or in 

a Related Company or having held one in the past two years. 
F. Being an employee with the Company with a Related Company 

or a company that provides services to the Company (e.g. 
Auditors, consulting firms etc.) or having worked with any of 
the above during the past two years. 

G. being a Related Person of a member of the Board or Senior 
Management of the Company or a Related Company. 

H. having a direct or indirect interest in the businesses and 
contracts executed for the Company’s account. 

I. Being under any financial obligation towards the Company or 
any members of the board of Senior Management. 

J. Engaging in a business that competes with the Company, or 
conducting businesses in any of the Company’s activities.  

K. Receiving financial consideration from the Company other 
than for being a Member of the Board or Committees. 

 
Independent Directors shall express their opinions in respect of 
the Company’s strategic issues, policies, and performance and 
appointing members of the Senior Management. Independent 
Directors shall ensure that the interest of the Company and its 
shareholders are taken into account and given priority in case of 
any conflicts of interest. 

 
Non-Executive Director 
A Non-Executive Director is a member of the Board of Directors 
who provides opinions and technical advice and is not involved 
in any way in the management of the Company and does not 
receive a monthly or an annual salary. 
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Executive Director 
An Executive Director is a member of the Board who is also a 
member of the executive management of the Company and 
participates in the daily affairs of the Company and ears a 
monthly salary in return thereof. 

 
3. Term of Board  
The term of the Board shall be for a maximum of three years. 
Where any vacancy arises mid-term, the term of office of a new 
member appointed to fulfil the vacancy will at a maximum be up 
to the expiry of the current term of the Board. 

 
The term of a Board Member shall terminate due to any of the 
following circumstances: 

− Expiration of the current term of the Board 
− The resignation or death of the Member. 
− Breach of duty by a member or by acting in a  manner 

detrimental to the interest of the company 
− Conviction of crime, fraud, breach of trust or honor. 
− Becoming unfit for membership in accordance with the 

provisions of any in-force regulation in Saudi Arabia.  
− Being absent from 3 consecutive meetings without an 

acceptable excuse by the Board. 
− Being replaced by the corporate entity being 

represented. 
− Upon request of the shareholders at a General Assembly 

meeting. 
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− Upon the General Assembly’s rejection to renew its 

authorization of a Board Member’s conflict of interest or 
competing interest, unless the Board Member ends the 
conflict of interest or competing interest prior to the date 
set by the General Assembly.  

 
The Company shall disclose the termination or resignation of a 
Board Member and the reasons thereof to the CMA and 
announce the same on Tadawul. A resigning Board Member who 
has comments on the Company’s performance shall submit 
those comments to the Chairman to be provided to the Board.      
When a vacancy arises on the Board of Directors, the Board has 
the responsibility to appoint temporary member in the vacant 
position. The Board will be supported by the Nomination & 
Remuneration Committee in this regard. The appointment shall 
be presented to the next Ordinary General Assembly following 
the appointment of the new member. If the number of members 
on the Board of Directors drops below the minimum required as 
set out in the company By-Laws, the Ordinary General Assembly 
shall take place as soon as possible to elect the minimum 
required number of members. 

 
 

4. Board Member Nomination Process 
Appointment for new Board Term 
The following procedure shall be followed when appointing 
Board members for a new three year term upon completion of a 
full Board term. 

» Announcement for opening of nominations for Board 
membership  to be made not less than 45 days before the 
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proposed date of the General Assembly Meeting by 
posting on Tadawul and the Company’s website. 

» Receiving / collating the following documents from all 
prospective candidates including those being nominated 
by the Corporate Shareholders of the Company – RSA 
Insurance (Middle East) BSC (c) and Riyad Bank. 
− Statement of resume and copies  of qualifications 

from interested candidates including  copy of the 
national identity for Saudi or passport for non-Saudi.  

− Completed  Fit & Proper form issued by the SAMA  
− Completed  form (3) issued by the Capital Market 

Authority  pertaining to the  curriculum vitae of the 
candidates for membership of the Board of Directors. 

− For candidates who have already been members of 
the Board of Directors or one of its committees, 
statement indicating the number of meetings 
attended and participation in the Board and 
committees.  

» The above documents must then  be sent to the Board 
Secretary, who will present them  to the Nomination and 
Remuneration Committee. 

» The Committee shall consider within a week of the 
closing date the submitted applications and assess if they 
meet the conditions of nomination.  

» In the event that the Committee decides to reject any 
applications it must communicate to the concerned 
candidate its decision and reasons for rejection. 
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applications it must communicate to the concerned 
candidate its decision and reasons for rejection. 



 
» The Fit & Proper forms and curriculum vitae of candidates 

who meet  the requirements of the Nomination & 
Remuneration Committee should be submitted  to SAMA 
to obtain its no objection.  

» After obtaining the SAMA’s no objection, form (3) should 
be to be sent to the Capital Market Authority.  

» The Curriculum Vitae of candidates should then be 
posted on the Company’s  website  

» Upon calling for the General Assembly, the Company shall 
announce on Tadawul information about the candidates 
for the membership of the Board which shall include the 
candidates’ Curriculum Vitae, including their experience, 
qualifications, skills and previous and current jobs and 
memberships. The Company shall make available a copy 
of the information in the Company's head office and on 
its website. 

» A General Assembly meeting should be convened in the 
usual manner to elect the Board members for the new 
term. The cumulative method of voting shall be applied 
in appointing the board members. 

» Following the General Assembly decisions, 
announcements must be made on Tadawul and 
communications be sent to SAMA and the CMA 

 
A Board candidate shall disclose to the Board or the General 
Assembly any conflicts of interest, including 1) having direct or 
indirect interest in the contracts and businesses entered into for 
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the benefit of the Company in which he/she desires to be 
nominated to the Board; and 2) engaging in business that may 
compete with the Company or any of its activities. 

 
The Company must notify SAMA when a nomination proposal for 
board membership has been rejected and must specify the 
reason for rejection. 

 
The number of Board candidates presented to the General 
Assembly for voting shall exceed the number of available seats 
in order - to provide the General Assembly the opportunity to 
select among several candidates.   The Board can engage the 
services of an independent specialized external party to identify 
additional candidates for Board membership when the number 
of Board candidates is insufficient. 
 
Appointments to fulfil vacancies that arise mid term 
If the position of a board member becomes vacant, the board 
can, after obtaining SAMA's prior written approval, temporarily 
appoint a new member to the vacant position for the remainder 
of his/her predecessor’s term, provided that such appointment 
is presented for approval at the next General Assembly meeting. 

 
The following procedures shall be followed when appointing 
members to fulfil vacancies that arise mid term 

For members in their personal capacity  
 

» The Nomination and Remuneration Committee shall 
recommend to the Board of Directors to choose a 
candidate stating clear reasons for the recommendation. 
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For members in their personal capacity  
 

» The Nomination and Remuneration Committee shall 
recommend to the Board of Directors to choose a 
candidate stating clear reasons for the recommendation. 



 
» The Fit & Proper forms and curriculum vitae of candidates 

who meet  the requirements of the Nomination & 
Remuneration Committee and the Board should be 
submitted  to SAMA to obtain its no objection.  

» After obtaining the SAMA’s no objection, form (3) should 
be to be sent to the CMA.  

» The Board of Directors will appoint the member in the 
vacant position to, complete his predecessor’s term 

» Present this appointment to the General Assembly at the 
first meeting following the appointment. 

 
For the representatives of corporate entities: 

» Request for the Corporate Entity (i.e. RSA Middle East or 
Riyad Bank as the case may be) to nominate another 
representative of the corporate entity on the Board of 
Directors. 

» The Nomination & Remuneration Committee must 
consider within a week of the corporate entity’s 
nomination date, to assess if the nominated person 
meets the conditions of nomination.  

» In the event that the Committee decides to reject any 
applications it must communicate to the concerned 
candidate its decision and reasons for rejection.  

» The Fit & Proper forms and curriculum vitae of candidates 
who meet  the requirements of the Nomination & 
Remuneration Committee should be submitted  to SAMA 
to obtain its no objection.  
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be to be sent to the CMA.  

» The Board of Directors will appoint the member in the 
vacant position to, complete his predecessor’s term 

» Present this appointment to the General Assembly at the 
first meeting following the appointment. 
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Riyad Bank as the case may be) to nominate another 
representative of the corporate entity on the Board of 
Directors. 

» The Nomination & Remuneration Committee must 
consider within a week of the corporate entity’s 
nomination date, to assess if the nominated person 
meets the conditions of nomination.  

» In the event that the Committee decides to reject any 
applications it must communicate to the concerned 
candidate its decision and reasons for rejection.  

» The Fit & Proper forms and curriculum vitae of candidates 
who meet  the requirements of the Nomination & 
Remuneration Committee should be submitted  to SAMA 
to obtain its no objection.  



 
» After obtaining the SAMA’s no objection, form (3) should 

be to be sent to the Capital Market  
» Nomination and Remuneration Committee shall 

recommend to the Board of Directors to choose a 
candidate stating clear reasons for the recommendation 

» The Board of Directors appoints the member in the 
vacant position to, complete his predecessor’s term 

» Present this appointment to the General Assembly at the 
first meeting following the appointment 

 
5. Board members selection criteria 

 
In making its recommendations the Nomination and 
Remuneration Committee shall ensure the Board collectively has 
the appropriate diversity with respect to qualifications, 
knowledge, experience and skills in the various areas of the 
Company's business and operations. Board Members must hold 
the minimum qualifications or expertise required for 
membership, as determined by the Nomination and 
Remuneration Committee and SAMA’s instructions concerning 
the requirements of appointment to Boards of Directors. 

 
Board Members shall be eligible to do the work assigned, and 
must have a clear understanding of the role required with the 
ability to exercise good governance in an objective and 
independent manner in all company matters, and have a high 
degree of reputation, efficiency and responsibility. Board 
Member must possess a strong understanding of the Company’s 
financials and have the ability ability to  advise on best practices.  

» After obtaining the SAMA’s no objection, form (3) should 
be to be sent to the Capital Market  

» Nomination and Remuneration Committee shall 
recommend to the Board of Directors to choose a 
candidate stating clear reasons for the recommendation 

» The Board of Directors appoints the member in the 
vacant position to, complete his predecessor’s term 

» Present this appointment to the General Assembly at the 
first meeting following the appointment 

 
5. Board members selection criteria 
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Remuneration Committee shall ensure the Board collectively has 
the appropriate diversity with respect to qualifications, 
knowledge, experience and skills in the various areas of the 
Company's business and operations. Board Members must hold 
the minimum qualifications or expertise required for 
membership, as determined by the Nomination and 
Remuneration Committee and SAMA’s instructions concerning 
the requirements of appointment to Boards of Directors. 

 
Board Members shall be eligible to do the work assigned, and 
must have a clear understanding of the role required with the 
ability to exercise good governance in an objective and 
independent manner in all company matters, and have a high 
degree of reputation, efficiency and responsibility. Board 
Member must possess a strong understanding of the Company’s 
financials and have the ability ability to  advise on best practices.  



 
A board member of the Company shall 

a) Not be a board member of another local insurance 
and/or reinsurance Company or occupying any 
leadership or board committee position in such 
Companies.  

b) Not have been convicted of an offence prejudicial to 
honor, integrity or contrary to the laws and regulations in 
the Kingdom or any other country, unless proofing 
innocent. 

c) Not have previously received a court ruling or decision 
settling in civil proceedings linked to investment, 
business or finance or misconduct or embezzling funds in 
Saudi Arabia or any other country. 

d) Not be a Board Member of more than five joint stock 
companies, and not be a Board Member of any company 
operating in the insurance sector. 

e) Within 30 days of the approval by the General Assembly 
appointment, own not less than ten thousand riyals 
equivalent of the company’s shares. 
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equivalent of the company’s shares. 

 
 
 
 
 
 
 
 
 
 
 



 
APPENDIX F 

 
Risk Committee – Terms of Reference 

 
 
1. Purpose 
 
1.1. The Committee has the responsibility to oversee the 

Company’s risk management arrangements ensuring the 
risk appetite is appropriate and adhered to and that key risks 
are identified and managed. 

1.2. Subject to any restrictions imposed under the Delegated 
Authority (Executive Licence) Framework, the Committee 
will be responsible, amongst other things, for reviewing risk 
management functions and assessing the Company’s 
processes relating to its risk and internal control systems.   

 
 
2.  Membership8 
2.1. The Committee shall be made up of members appointed by 

the Board, on the recommendation of the Nomination & 
Remuneration Committee (subject to conditions specified in 
footnote (9) below). 

2.2.  Only members of the Committee and the Company 
Secretary have the right to attend committee meetings. 
However, other individuals such as the Audit Committee 
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Risk Committee – Terms of Reference 
 
 
1. Purpose 
 
1.1 The Committee has the responsibility to oversee the 

Company’s risk management arrangements ensuring the risk 
appetite is appropriate and adhered to and that key risks are 
identified and managed. 

1.2 Subject to any restrictions imposed under the Delegated 
Authority (Executive Licence) Framework, the Committee will 
be responsible, amongst other things, for reviewing risk 
management functions and assessing the Company’s 
processes relating to its risk and internal control systems.   

 
2. Membership15 
2.1 The Committee shall be made up of members appointed by 

the Board, on the recommendation of the Nomination & 
Remuneration Committee (subject to conditions specified in 
footnote (9) below). 

2.2 Only members of the Committee and the Company Secretary 
have the right to attend committee meetings. However, 
other individuals such as the Audit Committee members, 

 
8 The risk committee shall be composed of at least (3) members and not more than (5) members headed by a non-executive member. The chairman of the risk 
committee and the majority of its members shall be non-executive directors.Its members shall have an appropriate financial and risk management knowledge. 
15 The risk committee shall be composed of at least (3) members and not more than (5) members headed by a non-executive member. The chairman of the risk 
committee and the majority of its members shall be non-executive directors.Its members shall have an appropriate financial and risk management knowledge. 



 
members, other Business Representatives and Internal 
audit may be invited to attend all or any part of the meeting 
as and when appropriate. 

2.3. The term of the Committee shall be for a period of three 
years at a time. Upon expiry of the term of the Committee, 
members shall be eligible for reappointment to the new 
term of the Committee. During the term, members of the 
Committee may be replaced, or new members added, at any 
time or from time to time by the Board 

2.4. The chairman of the Committee shall be appointed by the 
Board. In the absence of the chairman, the members 
present will elect one those present to chair the Committee. 

2.5. If a regular member is unable to act due to absence, illness 
or any other cause, a substitute/replacement will be 
accepted upon agreement from the chairman.  

 
 
 
3. Secretary  
The Company Secretary or his nominee shall act as the secretary 
of the Committee.  
 
4. Quorum  
The quorum necessary for the transaction of business shall be 
the presence of the majority of the members, provided that at 
least two members shall be non-executive. A duly convened 
meeting of the Committee at which a quorum is present shall be 
competent to exercise all or any of the authorities, powers and 
discretions vested in or exercisable by the Committee 
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2.4 The chairman of the Committee shall be appointed by the 
Board. In the absence of the chairman, the members present 
will elect one those present to chair the Committee. 

2.5 If a regular member is unable to act due to absence, illness 
or any other cause, a substitute/replacement will be 
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3. Secretary  
The Company Secretary or his nominee shall act as the secretary 
of the Committee.  
 
4. Quorum  
The quorum necessary for the transaction of business shall be 
the presence of the majority of the members, provided that at 
least two members shall be non-executive. A duly convened 
meeting of the Committee at which a quorum is present shall be 
competent to exercise all or any of the authorities, powers and 
discretions vested in or exercisable by the Committee 
 



 
Voting on the Committee's decisions on behalf of, or by proxy 
from any other member shall not be allowed. The Committee's 
decisions shall be determined by the majority of the members' 
votes who are present. In case of equal votes, the Committee's 
Chairman shall have the casting vote, provided that the 
Committee's Secretary shall record the views of all members in 
the meeting minutes.  
 
5. Frequency of Meetings  

The Committee shall meet not less than four times each year, 
and at such other times as the Chairman of the Committee may 
require. 
 
These meetings can be held either physically where members are 
physically present or through teleconference (telephone 
meetings) where members can dial into the meeting through the 
phone, provided that all persons participating in the meeting are 
able to hear and speak to each other throughout such meeting. 
A person so participating by through telephone communication 
shall be deemed to be present in person at the meeting and shall 
accordingly be counted for quorum and shall be entitled to vote 
 
In addition to resolutions passed at Committee meetings, when 
matters of urgency arise between two meetings of the 
Committee, Committee resolutions may be issued by written 
resolution that shall be circulated amongst all the members and 
approved through email and / or signatures unless one of the 
members requests, in writing, to hold a meeting to discuss the 
resolution.  In this case the resolutions shall be held back and 
presented to the Committee at the next meeting that is 

Voting on the Committee's decisions on behalf of, or by proxy 
from any other member shall not be allowed. The Committee's 
decisions shall be determined by the majority of the members' 
votes who are present. In case of equal votes, the Committee's 
Chairman shall have the casting vote, provided that the 
Committee's Secretary shall record the views of all members in 
the meeting minutes.  
 
6. Frequency of Meetings  

The Committee shall meet not less than four times each year, 
and at such other times as the Chairman of the Committee may 
require. 
 
These meetings can be held either physically where members are 
physically present or through teleconference (telephone 
meetings) where members can dial into the meeting through the 
phone, provided that all persons participating in the meeting are 
able to hear and speak to each other throughout such meeting. 
A person so participating by through telephone communication 
shall be deemed to be present in person at the meeting and shall 
accordingly be counted for quorum and shall be entitled to vote 
 
In addition to resolutions passed at Committee meetings, when 
matters of urgency arise between two meetings of the 
Committee, Committee resolutions may be issued by written 
resolution that shall be circulated amongst all the members and 
approved through email and / or signatures unless one of the 
members requests, in writing, to hold a meeting to discuss the 
resolution.  In this case the resolutions shall be held back and 
presented to the Committee at the next meeting that is 



 
convened.  Such written resolutions approved through 
circulation by all the Committee members shall have the same 
force as a resolution passed at a meeting of the Committee. 
 
6. Notice of Meetings  
 
6.1. Meetings of the Committee shall be called by the secretary 

of the Committee at the request of any of its members if 
they consider it necessary subject to prior approval by the 
Chairman. 

6.2. Unless otherwise agreed, notice of each meeting confirming 
the venue, time and date together with an agenda of items 
to be discussed, shall be forwarded to each member of the 
Committee, any other person required to attend no later 
than 10 working days before the date of the meeting.  

 
7. Minutes of Meetings  
7.1. The secretary shall minute the proceedings and decisions of 

all meetings of the Committee, including the names of those 
present and in attendance.  

7.2. The members of the Committee shall, at the beginning of 
each meeting, declare the existence of any conflicts of 
interest arising and the Secretary shall minute them 
accordingly. 

7.3. Minutes of committee meetings shall be circulated promptly 
to all members of the Committee within a period not 
exceeding fifteen (15) days of the meeting and, once agreed, 
to all members of the Board.  
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8. Board Meeting  
The chairman of the Committee shall proactively discuss issues 
arising out of the Committee which need to be brought to the 
Board attention during the quarterly Board meeting and will 
respond to any Board members’ questions on the Committee’s 
activities.  
 
9. Duties  
The Committee should carry out the duties below as appropriate.  
 
9.1. Internal Control 

  
The Committee shall:  
 
9.1.1. Keep under review the effectiveness of the Company’s 

internal controls and risk management systems; 
 
9.1.2. Review the Company’s annual statement on its systems 

of internal controls prior to endorsement by the Audit 
Committee. In reviewing the effectiveness of internal 
controls, consideration shall include:  

 
9.1.2.1. The changes since the last annual assessment in 

the nature and extent of significant risks, and the 
Company’s ability to respond to changes in its 
business and the external environment; 
 

9.1.2.2. The scope and quality of management’s ongoing 
monitoring of risks and of the system of internal 
control; 
 

8. Board Meeting  
The chairman of the Committee shall proactively discuss issues 
arising out of the Committee which need to be brought to the 
Board attention during the quarterly Board meeting and will 
respond to any Board members’ questions on the Committee’s 
activities.  
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The Committee should carry out the duties below as appropriate.  
 
9.1 Internal Control  

The Committee shall:  
 
9.1.1 Keep under review the effectiveness of the Company’s internal 

controls and risk management systems; 

 
9.1.2 Review the Company’s annual statement on its systems 

of internal controls prior to endorsement by the Audit 
Committee. In reviewing the effectiveness of internal 
controls, consideration shall include:  

 
9.1.2.1 The changes since the last annual assessment in the 

nature and extent of significant risks, and the Company’s 
ability to respond to changes in its business and the 
external environment; 

 
9.1.2.2 The scope and quality of management’s ongoing 

monitoring of risks and of the system of internal control; 
 



 
9.1.2.3. The extent and frequency of reporting to the 

Board (or Audit Committee) which enables it to build 
up a cumulative assessment of the state of the system 
of internal control in the Company and the 
effectiveness with which risk is managed; 

 
9.1.2.4. The incidence of significant control failings or 

weaknesses that have been identified at any time 
during the period and the extent to which they have 
resulted in unforeseen outcomes or contingencies 
that have had, could have had, or may in the future 
have, a material impact on the Company’s 
operational and financial performance or condition;  

 
 
9.1.3. The Committee shall review the Company’s procedures 

for Anti Money Laundering, detecting and reporting fraud.  
 
9.2.  Risk Management   
 
The Committee shall:  
 
9.2.1. Define a comprehensive risk management strategy for 

the Company, oversee its implementation, and review 
and update it on a regular basis by taking into account 
developments that are internal and external to the 
Company 

9.2.2. Review the effectiveness of the Company’s risk 
management arrangements and shall review reports on 
the key risks facing the Company. This includes the 
following risk categories: 

9.1.2.3 The extent and frequency of reporting to the Board (or 
Audit Committee) which enables it to build up a 
cumulative assessment of the state of the system of 
internal control in the Company and the effectiveness 
with which risk is managed; 
 

9.1.2.4 The incidence of significant control failings or weaknesses 
that have been identified at any time during the period 
and the extent to which they have resulted in unforeseen 
outcomes or contingencies that have had, could have 
had, or may in the future have, a material impact on the 
Company’s operational and financial performance or 
condition;  

 
 
9.1.3 The Committee shall review the Company’s procedures 

for Anti Money Laundering, detecting and reporting fraud.  
 
9.2  Risk Management   
 
The Committee shall:  
 
9.2.1 Define a comprehensive risk management strategy for 

the Company, oversee its implementation, and review 
and update it on a regular basis by taking into account 
developments that are internal and external to the 
Company 

9.2.2 Review the effectiveness of the Company’s risk 
management arrangements and shall review reports on 
the key risks facing the Company. This includes the 
following risk categories: 



 
- Strategic, 

 - Insurance 
- Operational; 

 - Financial; 
- Reputational 

 
9.2.3. Ensure that material risks facing the company have been 

identified and that appropriate arrangements are in place 
to manage and mitigate those risks effectively. 
 

9.2.4. Recommend the Company framework of risk limits and 
risk appetite to the Board for approval; 

 
9.2.5. Review the reports from the Head of Risk on risk 

management issues and activities throughout the 
Company. The reports should highlight strategic, 
external, operational and financial risk matters and 
compliance issues. The reports shall inform the 
Committee of the systems and processes by which these 
risks and compliance issues are identified and managed. 
It shall also identify owners of the risk/issues, priority 
attached to them and current treatments in place to 
address them. The Committee shall review and challenge 
information received to ensure that the Company is not 
exceeding the risk appetite set by the Board; 

 
9.2.6. Review the profile of the Company’s key risks and 

associated controls to the Board at least annually; 
 
9.2.7. Re-evaluate the Company's tolerance for, and exposure 

to, risk on a regular basis. 
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 - Financial; 

- Reputational 
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identified and that appropriate arrangements are in place 
to manage and mitigate those risks effectively. 
 

9.2.4 Recommend the Company framework of risk limits and 
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9.2.5 Review the reports from the Head of Risk on risk 

management issues and activities throughout the 
Company. The reports should highlight strategic, 
external, operational and financial risk matters and 
compliance issues. The reports shall inform the 
Committee of the systems and processes by which these 
risks and compliance issues are identified and managed. 
It shall also identify owners of the risk/issues, priority 
attached to them and current treatments in place to 
address them. The Committee shall review and challenge 
information received to ensure that the Company is not 
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9.2.6 Review the profile of the Company’s key risks and 

associated controls to the Board at least annually; 
 
9.2.7 Re-evaluate the Company's tolerance for, and exposure 

to, risk on a regular basis. 



 
 

9.2.8. Keep under review the consistency of the company 
policies both on a year on year basis and across the 
Company; 

 
9.2.9. Review critical policies, and any changes in them; 
 
9.2.10. Review the level of compliance with Company policies 

and standards; 
 
9.2.11. Consider any other matters relevant to the Company’s 

risk management that are referred to it by both the 
Business and the Board; 

 
9.3.  Legal & Regulatory Compliance 
 
The Committee shall: 
 
9.3.1. Ensure that Company’s legal and compliance 

arrangements are properly embedded by the Company 
functions to effectively manage legal, regulatory and 
reputational risks that the company faces during the 
course of its business; 

 
9.3.2. Review the reports from the Audit Committee and head 

of compliance on compliance and regulatory risk issues 
and activities throughout the Company and ensure that 
corrective actions are implemented by the various areas 
of business; 

 

 
9.2.8 Keep under review the consistency of the company 

policies both on a year on year basis and across the 
Company; 

 
9.2.9 Review critical policies, and any changes in them; 
 
9.2.10 Review the level of compliance with Company policies 

and standards; 
 
9.2.11 Consider any other matters relevant to the Company’s 

risk management that are referred to it by both the 
Business and the Board; 

 
9.3  Legal & Regulatory Compliance 
 
The Committee shall: 
 
9.3.1 Ensure that Company’s legal and compliance 

arrangements are properly embedded by the Company 
functions to effectively manage legal, regulatory and 
reputational risks that the company faces during the 
course of its business; 

 
9.3.2 Review the reports from the Audit Committee and head 

of compliance on compliance and regulatory risk issues 
and activities throughout the Company and ensure that 
corrective actions are implemented by the various areas 
of business; 

 



 
9.3.3. Review any other matter relevant to the Company’s legal 

obligations and define corrective action plans where 
applicable.  

 
9.4. Internal/ External/ Technical Audits/ Regulatory reports 
 
The Committee shall:  
 
9.4.1. At the start of each audit year acknowledge the internal 

audit program; 
 
9.4.2. Review promptly all reports on the Company regarding 

the findings of the audit with the Internal Audit. This shall 
include but not be limited to, the following:  
- A discussion of any major issues which arose during 

the audit;  
- Any audit judgments; and  
- Level of issues identified during the audit.  

 
 
9.4.3. Review and monitor management’s responsiveness to 

the findings and recommendations of the internal 
auditor/ Technical Audit and the regulator through its 
supervisory reviews 

 
10. Reporting Responsibilities  
 
10.1. The chairman of the Committee shall proactively discuss 

issues arising out of the Committee which need to be 
brought to the Board attention. 

9.3.3 Review any other matter relevant to the Company’s legal 
obligations and define corrective action plans where 
applicable.  
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9.4.1 At the start of each audit year acknowledge the internal 

audit program; 
 
9.4.2 Review promptly all reports on the Company regarding 

the findings of the audit with the Internal Audit. This shall 
include but not be limited to, the following:  
- A discussion of any major issues which arose during 

the audit;  
- Any audit judgments; and  
- Level of issues identified during the audit.  

 
 
9.4.3 Review and monitor management’s responsiveness to 

the findings and recommendations of the internal 
auditor/ Technical Audit and the regulator through its 
supervisory reviews 

 
10 Reporting Responsibilities  
 
10.1 The chairman of the Committee shall proactively discuss issues 

arising out of the Committee which need to be brought to the 
Board attention. 



 
10.2. The Committee shall make whatever recommendations to 

the Board it deems appropriate on any area within its remit 
where action or improvement is needed.  

 

11. Other Matters  
 
The Committee shall:  
11.1.  Have access to sufficient resources in order to carry out its 

duties, including access to the Company Secretary for 
assistance as required;  

11.2. Give due consideration to the Risk Management 
framework and local laws and regulations; 

11.3. At least once a year, review its own performance, 
constitution and terms of reference to ensure it is 
operating at maximum effectiveness and recommend any 
changes it considers necessary to the Board for approval.  

 
12.  Authority  
 
The Committee is authorised:  
12.1. To seek any information it requires from an employee of 

the Company in order to perform its duties; 
12.2. To obtain, outside legal or other professional advice on any 

matter within its terms of reference; 
12.3. To investigate any activity within its terms of reference.  
 

10.2 The Committee shall make whatever recommendations to the 
Board it deems appropriate on any area within its remit where 
action or improvement is needed.  
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12.1 To seek any information it requires from an employee of 
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12.2 To obtain, outside legal or other professional advice on any 

matter within its terms of reference; 
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